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DOCUMENTS INCORPORATED BY REFERENCE

Portions of our Annual Report to Shareholderslierfiscal year ended January 31, 2005, are incatpdiby reference into Parts | an
of this Annual Report on Form 10-K (this “Form 10}KPortions of our definitive Proxy Statement foe Annual Meeting of Shareholders to
be held on June 3, 2005, are incorporated by me¢erato Parts Il and 11l of this Form 10-K. Thasaterials are included as exhibits to this
Form 10-K.

CAUTIONARY STATEMENT REGARDING FORWARD -LOOKING STATEMENTS AND INFORMATION

This Annual Report on Form 10-K, the other repastatements, and information that we have prewoiiigid or that we may
subsequently file with the Securities and Excha@gmmission and public announcements that we haasgqarsly made or may subsequently
make include, may include, incorporate by referesrcemay incorporate by reference certain statentéatsmay be deemed to be “forward-
looking statements” within the meaning of the Pi@v&ecurities Litigation Reform Act of 1995. Theviard-looking statements included or
incorporated by reference in this Form 10-K andéheports, statements, information and announdsraédress activities, events or
developments that Wal-Mart Stores, Inc. (togethiéh its subsidiaries hereinafter referred to as,"Wé/al-Mart” or the “Company”) expects
or anticipates will or may occur in the future,lirding the amount and nature of future capital edgeires, opening of additional stores and
clubs in the United States, opening of additiomatsuin the other countries in which we operateyvawsion of Discount Stores into
Supercenters, anticipated levels of change in coaipa store sales from one period to another geggpansion and other development
trends of retail industry, our business strategy,fmancing strategy, expansion and growth oftmusiness, changes in our operations,
including the mix of products sold, our liquiditpdability to access the capital markets, our grdted earnings per share for certain periods,
and other similar matters. Although we believedRpectations expressed in the forward-looking siatés included in this Form 10-K and
those reports, statements, information and annanects are based or will be based on reasonablenptisns within the bounds of our
knowledge of our business, a number of factorsccoalise our actual results to differ materiallyrfrihose expressed in any forward-looking
statements, whether oral or written, made by umasur behalf. Many of these factors have previpbskn identified in filings or statements
made by us or on our behalf.

Our business operations are subject to factorsdeutair control. Any one, or a combination, of #nésctors could materially affect our
financial performance, business strategy, planalsgand objectives. These factors include: the @bgbods, labor costs, the cost of fuel and
electricity, the cost of healthcare, competitivegaures, inflation, accident-related costs, constngng patterns and debt levels, weather
patterns, currency exchange fluctuations, tradeicésns, changes in tariff and freight rates, fpas in tax law, the outcome of legal
proceedings to which we are a party, unemploynm®mls, interest rate fluctuations, changes in eympént legislation and other capital
market, economic and geo-political conditions. Taregoing list of factors that may affect our penfiance is not exclusive. Other factors and
unanticipated events could adversely affect oumess operations and financial performance. Ford@oling statements that we make or
that are made by others on our behalf are basadkoowledge of our business and the environmewhich we operate, but because of the
factors described and listed above, actual remdig differ materially from those contemplated ie thrward-looking statements.
Consequently, this cautionary statement qualifiesfahe forward-looking statements we make heggid that are incorporated by reference
herein. We cannot assure the reader that the semuitevelopments anticipated by us will be redliae even if substantially realized, that
those results or developments will result in thpested consequences for us or affect us, our kassireour operations in the way we expect.
We caution readers not to place undue reliancéesetforward-looking statements, which speak oslgfaheir dates. We assume no
obligation to update any of the forward-lookingtetaents.

Our business operations, financial condition arsdlte of operations are subject to certain risks.f&rther information, see the caption
“Risk Factors” under “ltem 1. Business.”



WAL-MART STORES, INC.
ANNUAL REPORT ON FORM 10-K
FOR THE FISCAL YEAR ENDED JANUARY 31, 2005

PART |

ITEM 1. BUSINESS
General

Wal-Mart Stores, Inc. (“Wal-Mart” or the “Company8perates retail stores in various formats arohedaorld. Wal-Mart is committed
to growing by improving the standard of living four customers throughout the world. We earn th&t wfiour customers every day by
providing a broad assortment of quality merchandis# services at everyday low prices (“EDLP”) wtidstering a culture that rewards and
embraces mutual respect, integrity and diversiBLE is our pricing philosophy under which we pritams at a low price every day so that
our customers trust that our prices will not chaegatically under frequent promotional activityudiscal year ends on January 31. During
the fiscal year ended January 31, 2005, we hadates of $285.2 billion.

Our WalMart Stores segment is the largest segment of aginbss, accounting for 67.3% of our fiscal 200Bssdal his segment consi
of three different retail formats, all of which opte in the United States, including:

. Discount Stores, which average approximately 1@ dfuare feet in size and offer a wide assortmiegeeral merchandise an
limited variety of food product:

. Supercenters, which average approximately 187,808re feet in size and offer a wide assortmentaggal merchandise and a
full-line supermarket; ar

. Neighborhood Markets, which average approximat8lpd0 square feet in size and offer a-line supermarket and a limited
assortment of general merchand

Our SAM’S CLUB segment consists of membership wauosle clubs which operate in the United States aaduwets for 13.0% of our
fiscal 2005 sales. Our focus for SAM'S CLUB is tmyide exceptional value on brand-name mercharati$amembers only” prices for both
business and personal use. Our SAM'S CLUBs avexpgeoximately 128,000 square feet in size.

Our International segment consists of retail openatin eight countries and Puerto Rico. This segrgenerated 19.7% of our fiscal
2005 sales. The International segment includesrabddferent formats of retail stores and restatsaincluding Discount Stores,
Supercenters and SAM’S CLUBSs that operate out$iddJnited States. Additionally, we own an uncortaiid minority interest of
approximately 37% of The Seiyu, Ltd. (“Seiyu”),etailer in Japan.

We maintain our principal offices at 702 S.W. 8the8t, Bentonville, Arkansas 72716.

The Development of Our Company

Although Wal-Mart was incorporated in Delaware iot@er 1969, the businesses conducted by our fosiégan in 1945 when Sam
M. Walton opened a franchise Ben Franklin varigtyesin Newport, Arkansas. In 1946, his brothemds L. Walton, opened a similar store
in Versailles, Missouri. Until 1962, our foundelslsiness was devoted entirely to the operatioragéty stores. In that year, the first Wal-
Mart Discount City, which was a Discount Store, wwpened. In fiscal 1984, we opened our first tf8881'S CLUBSs, and in fiscal 1988, we
opened our first Supercenter. In fiscal 1999, wenagl our first Neighborhood Market.

In fiscal 1992, we began our first internationaliative when we entered into a joint venture inXit®, in which we had a 50% interest
along with Cifra S.A. de C.V. (“Cifra”). In fiscdl998, we acquired the controlling interest in Gifxad in February 2000, Cifra officially
changed its name to Wal-Mart de Mexico, S.A. de.GMce fiscal 1992, our international presencedaatinued to expand and at January
31, 2005, we had international operations in ArgentBrazil, Canada, Germany, Mexico, Puerto R&mjth Korea and the United Kingdom.
We also operate through joint ventures in China@mad a minority interest in Seiyu.

At January 31, 2005, we operated in the UnitedeSt&f353 Discount Stores, 1,713 Supercenters, BMISCLUBs and 85
Neighborhood Markets. Internationally, at Januaky 2005, the Company operated units in Argentidd, Brazil (149), Canada (26:
Germany (91), South Korea (16), Mexico (679), Ru&ico (54) and the United Kingdom (282). We alperated 43 stores through joint
ventures in China at January 31, 2005. Addition@lgiyu then operated 403 stores throughout Japan.
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Our growth, measured both by our net sales anthoeine, occurs in large measure as a result oflonrestic and international
expansion programs along with comparative storessakcreases. We consider comparative store salesgales at stores that were open .
February 1st of the prior fiscal year and whichéawot been expanded or relocated since that datep@rative store sales are also referred to
as “same-storesales by others within the retail industry. The metof calculating comparative store sales varesss the retail industry. /

a result, our calculation of comparative storesaaot necessarily comparable to similarly titheelasures reported by other companies.

The following tables provide summary informatiomcerning the additions of units and square foofag®iscount Stores,
Supercenters, Neighborhood Markets and SAM’S CLwBke United States, and international units ioheaf our fiscal years from 2001
through 2005.

WAL-MART STORES SEGMENT STORE COUNT
FISCAL YEARS ENDED JANUARY 31, 2001 THROUGH 2005

STORE COUNT (1)

Wal-Mart Wal-Mart

Discount Stores Supercenters
Openec Closec Conversions (2 Opened (2
Fiscal Year Total Total
Balance Forwar: 1,801 721
2001 41 2 104 1,73¢ 167 88¢
2002 33 1 121 1,64 17¢  1,06¢€
2003 43 — 12z  1,56¢ 19z  1,25¢
2004 41 1 13C  1,47¢ 21 1,471
2005 36 2 15¢ 1,35 24z 1,71:
Neighborhood

Markets Total Wal-Mart Segment
Openec Total Opened (3 Closec Ending
Fiscal Year Balance
Balance Forwari 7 2,52¢
2001 12 19 11€ 2 2,64:
2002 12 31 10z 1 2,744
2003 18 49 131 — 2,87¢
2004 15 64 13¢ 1 3,01z
2005 21 85 14C 2 3,151

(1) Totals and Ending Balances are as of January 3theofears showt
(2) Includes conversions and relocations of Discouatestto Supercentel
(3) Total opened, net of conversions and relocatioriBisfount Stores to Supercente
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WAL-MART STORES SEGMENT NET SQUARE FOOTAGE GROWTH
FISCAL YEARS ENDED JANUARY 31, 2001 THROUGH 2005

NET SQUARE FOOTAGE (in thousands) (1)

Wal-Mart
Discount Stores

Wal-Mart
Supercenters

Net Reductions (2

Net Additions (3)

Fiscal Year Total Total
Balance Forwar: 170,78t 130,71
2001 (5,41)) 165,37! 31,88t 162,59¢
2002 (7,689 157,68t 34,84: 197,44
2003 (5,779 151,91 37,16¢ 234,61.
2004 (6,849 145,06! 40,45¢ 275,06’
2005 (9,589 135,48: 44,98¢ 320,05¢

Neighborhood
Markets Total Wal-Mart Segment
Net Additions Net Additions

Fiscal Year Total Total
Balance Forwari 32C 301,81¢
2001 57¢& 89¢ 27,05: 328,87:
2002 52C 1,41¢ 27,678  356,54¢
2003 74 2,161 32,13¢ 388,68!
2004 617 2,77¢ 34,22  422,91(
36,24¢  459,15¢

2005 84:Z 3,621

(1) Totals are as of January 31, of the years sh

(2) Includes the square footage of new DiscounteStopened, net of Discount Stores closed, cordvertexpanded into Supercenters or

relocated into Supercente
(3) Includes conversions and relocations of Discouatestto Supercentel
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SAM’S CLUB SEGMENT CLUB COUNT
AND NET SQUARE FOOTAGE GROWTH
FISCAL YEARS ENDED JANUARY 31, 2001 THROUGH 2005

CLUB COUNT (1)

(€Y

NET SQUARE FOOTAGE (in thousands)

Net Additions

Total

Openec Closec Total
Fiscal Year
Balance Forwari 462
2001 13 — 47¢
2002 25 — 50C
2003 25 — 52k
2004 13 — 53¢
2005 13 — 551

(1) Totals are as of January 31, of the years sh

1,774
3,77¢
3,96¢
2,39
2,53¢

56,221
58,00:
61,77¢
65,74"
68,14«
70,677



INTERNATIONAL SEGMENT UNIT COUNT
FISCAL YEARS ENDED JANUARY 31, 2001 THROUGH 2005

STORE COUNT (1)

Argentina Brazil Canada
SAM’'S SAM'S
Wal-Mart Wal-Mart
Supercenters  Supercenterc CLUBs  Other (2) Total Wal-Mart CLUBs  Total
Fiscal Year Stores
2001 11 12 8 — 20 174 — 174
2002 11 12 8 2 22 19€ — 19¢€
2003 11 12 8 2 22 215 — 213
2004 11 13 10 2 25 231 4 23t
2005 11 17 12 12C  14¢ 25€ 6 262
South Korea
China Germany
SAM'S
Wal-Mart . Wal-Mart
Supercenter CLUBs Neighborhooc Total Supercenter: Supercenters
Fiscal Year Market
2001 10 1 — 11 93 6
2002 15 3 1 19 95 9
2003 20 4 2 26 94 15
2004 28 4 2 34 92 15
2005 38 3 2 43 91 16
Mexico Puerto Rico
SAM’S SAM’S Amigo
Wal-Mart Wal-Mart
Supercenter: CLUBs Total Wal-Mart Supercenter: CLUBs Stores Total
Fiscal Year Other(3) Stores
2001 32 38 413 483 9 — 6 — 15
2002 62 46 427 53t 9 1 7 — 17
2003 75 50 45€ 581 9 1 9 33 52
2004 83 53 487 623 9 3 9 32 53
2005 89 61 52¢ 67¢ 9 4 9 32 54
Store Count
United Kingdom
ASDA Stores ASDA Other Total Grand Total
Fiscal Year Supercenter
2001 23¢€ 3 — 241 1,054
2002 244 6 — 25C 1,154
2003 24¢ 10 — 25¢ 1,27z
2004 25% 12 2 267 1,35¢
2005 25€ 19 7 282 1,587

(1) Totals are as of January 31, of the years sh

(2) Includes 118 units acquired from Bomco S.A. Supermercados do Nordeste in February Z

(3) AtJanuary 31, 2005, includes 162 Bodegas (toation discount and grocery stores), 50 Suburf@pscialty department stores), 48
Superamas (traditional supermarkets) and 269 VYestgurants) compared to 140 Bodegas, 52 SubuddisBuperamas and 251 Vips at
January 31, 2004. Excludes Vips franchises foyedlrs presente:
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INTERNATIONAL SEGMENT NET SQUARE FOOTAGE GROWTH
FISCAL YEARS ENDED JANUARY 31, 2001 THROUGH 2005

NET SQUARE FOOTAGE (in thousands) (1)

Argentina Brazil Canada
Net Net Net
Fiscal Year Reductions Total Additions (2) Total Additions Total
Balance Forwari 2,341 2,21¢ 19,46(
2001 (16€) 2,17¢ 81¢ 3,03t 1,02C 20,48(
2002 — 2,17¢ 106  3,14: 2,488 22,96¢
2003 — 2,17¢ — 3,14: 1,77¢ 24,74
2004 — 2,17% 227 3,37( 2,46¢ 27,21
2005 — 2,17¢ 8,02 11,39 2,74z 29,95!
China Germany South Korea
Net
Net Additions / Net
Additions (Reductions’ Additions
Fiscal Year Total Total Total
Balance Forwari 81z 9,29t 62E
2001 837 1,64¢ (93) 9,20 22% 84¢
2002 1,26¢ 2,91t 4,217 13,41¢ 85C 1,69¢
2003 1,11C 4,02t (157) 13,26: 1,19¢ 2,892
2004 1,688 5,71 6 13,26¢ 17 2,90¢
2005 1,837 7,55( (118 13,1%( 198 3,10¢
Mexico Puerto Rico United Kingdom Grand Total
Net Net Net Net
Fiscal Year Additions  Total Additions Total Additions Total Additions  Total
Balance Forwari 19,71¢ 1,74¢ 18,82t 75,04:
2001 2,31( 22,02¢ 35 1,78¢ 457 19,27¢ 5,43t 80,48(
2002 6,90< 28,93: 32C 2,104 94z 20,22( 17,098 97,57
2003 3,17: 32,10¢ 1,07¢ 3,18: 721 20,94. 8,89: 106,46¢
2004 3,22¢ 35,33¢ 29€ 3,47¢ 1,02¢ 21,967 8,957 115,42!
2005 3,79¢ 39,13¢ 11€ 3,59¢ 1,361 23,32¢ 17,957 133,38:

(1) Totals are as of January 31, of the years sh
(2) Includes 7,581 square feet for the 118 units aeduirom Bomprgo S.A. Supermercados do Nordeste in February -

Much of our growth internationally in recent yeaess resulted from our acquisition of existing ofiers in various countries. During
May 2002, the Company acquired its initial 6.1%ksta Seiyu, a Japanese retail chain, for approtain&51 million. In December 2002, the
Company acquired 192.8 million additional shareSaiyu for approximately $432 million through theeecise of the first in the series of
warrants previously granted to us. Following thiereise and our purchase of 29.3 million additidbailyu shares in other Seiyu securities
offerings, our ownership percentage in Seiyu ineedao approximately 37%. Through a series of vssraxercisable through 2007, we can
contribute approximately ¥235 billion, or $2.3 lnfl at a January 31, 2005 exchange rate of 10368r dollar, for additional shares of
Seiyu stock. If the next tranche of warrants isreised in December 2005, the Company will own ntbeg 50% of Seiyu. If all the warrants
are exercised, we will own approximately 70% of $hack of Seiyu by the end of December 2007.

In December 2002, the Company completed its puecb&Supermercados Amigo, Inc. (“Amigo”), a superkeda chain located in
Puerto Rico with 37 supermarkets at the time ofatbguisition. Six of the supermarkets were subsattjusold.

In February 2004, the Company completed its puelf8omprego S.A. Supermercados do Nordeste (“BegqJ), a supermarket
chain in northern Brazil with 118 hypermarkets, esuparkets and mini-markets.
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We have provided additional information regarding accounting treatment of the acquisitions dissdis®ove in Note 6 to the
Consolidated Financial Statements which appeanirAonual Report to Shareholders and are incorpdrhy reference herein and have been
included as an exhibit to this Annual Report.

Our Industry Segments

Our retail operations serve our customers primdhitpugh three segments. We identify those segntersisd on management
responsibility within the United States and in tdta international units. The Wal-Mart Stores segrnincludes our Discount Stores,
Supercenters and Neighborhood Markets in the UiStates as well as Walmart.com. The SAM’S CLUB seginincludes the warehouse
membership clubs in the United States as well asshub.com. The International segment consistaiobperations in Argentina, Brazil,
Canada, China, Germany, Mexico, Puerto Rico, SKotiea and the United Kingdom. Our share of theltesi our unconsolidated 37%
minority interest in the Japanese retailer, Sdag/npt included in the International segment. Yall fimd information concerning the financi
results of our operating segments and the totatssd each of those segments in Note 11 to thedioiated Financial Statements and in
Management’s Discussion and Analysis of Resul®mérations and Financial Condition. We have incafemsl our Consolidated Financial
Statements as of January 31, 2005 and for thetlgearended, the Notes to the Consolidated FinaBté#éments, and Management'’s
Discussion and Analysis of Results of Operatiorg inancial Condition by reference herein to ounAal Report to Shareholders, which is
included as an exhibit to this Annual Report onnFd0-K.

Wal-Mart Stores Operating Segment

The Wal-Mart Stores segment had net sales of $1dlli@n, $174.2 billion and $157.1 billion for tHescal years ended January 31,
2005, 2004, and 2003, respectively. During the maxsnt fiscal year, no single Discount Store, Stgrgter or Neighborhood Market locat
accounted for as much as 1% of total Company salast income.

General We operate Wal-Mart Discount Stores in all 50 staBupercenters in 45 states and Neighborhood Mairké 4 states. Our
Discount Stores range in size from 30,000 squaretfe220,000 square feet, with the average sizelifcount Store being approximately
100,000 square feet. Supercenters range in size 39,000 square feet to 261,000 square feet,thétlaverage size of a Supercenter being
approximately 187,000 square feet. Neighborhoodktarrange in size from 38,000 square feet to Bbsg@iare feet, with the average size
being approximately 43,000 square feet. Custonarsatso access a broad assortment of merchandisearices on-line at
www.walmart.com.

Merchandise Wal-Mart Discount Stores and the general merchandesz @fr Supercenters carry apparel for women, girés), boys an
infants, domestics, fabrics and notions, statiomeny books, shoes, housewares, hardware, eledrdmime furnishings, small appliances,
automotive accessories, horticulture and access@p®rting goods, toys, pet food and pet accessarameras and supplies, health and
beauty aids, pharmaceuticals, jewelry and optindl@ovide photo processing services. In additbm,stores offer an assortment of grocery
merchandise. The grocery assortment in our Supteneconsists of a full line of grocery items irdihg meat, produce, deli, bakery, dairy,
frozen foods and dry grocery. Most of our DiscoBtures carry a limited assortment of dry groceryamandise while a number of our larger
Discount Stores in some markets carry a broadertassnt of grocery items, including perishable isefdeighborhood Markets are generally
organized into departments such as: dry grocerat,mpeoduce, deli, bakery, dairy, frozen foods,rpfeceuticals, photo processing, health
and beauty aids, household chemicals, paper ggedsral merchandise and pet supplies.

Nationally advertised merchandise accounts fogaiitant portion of sales in the Wal-Mart Storegment. We also market lines of
merchandise under our private-label store brantladmg “Sam’s Choice,” “One Source,” “Great Valutgverstart,” “Everactive,” “Ol’
Roy,” “Puritan,” “Equate,” “No Boundaries,” “George'Athletic Works” and “Kid Connection.” The Compg also markets lines of
merchandise under licensed brands, some of whathde “Faded Glory,” “General Electric,” “Disney,Catalina,” “McDonald’s,” “Mary-
Kate and Ashley” and “Starter.”



During the fiscal year ended January 31, 2005s5al®iscount Stores and Supercenters (which djestuto seasonal variance) by
product category were as follows:

PERCENTAGE

CATEGORY OF SALES
Grocery, candy and tobac 28%
Hardgoods 19%
Softgoods and domesti 16%
Pharmaceutical 9%
Electronics 9%
Health and beauty aic 7%
Sporting goods and toy 6%
Stationery and book 3%
Photo processin 1%
Jewelry 1%
Shoes 1%
10(%

Operations Hours of operation for nearly all Supercenters amdéhcreasing number of Discount Stores and Neididoa Markets are
24 hours each day. Hours of operation for the reingiDiscount Stores and Neighborhood Markets Wgriocation, but are generally 7:00
a.m. to 10:00 p.m., seven days a week. The reta@gsin our WaMart Stores segment maintain uniform prices, exedre lower prices a
necessary to meet local competition. Sales aregpiliyron a cash-andarry basis with the objective of maximizing salelume and inventor
turnover while minimizing expenses; however, we ascept personal checks, credit cards and pindbdeait cards at all Discount Store,
Supercenter and Neighborhood Market locations.

Seasonal Aspects of OperationEhe Wal-Mart Stores operating segment’s businessasonal to a certain extent. Generally, its lsghe
volume of sales occurs in our fourth fiscal quangrich includes the holiday season, and the lowelstime occurs during our first fiscal
quarter.

Competition Our Discount Stores compete with other discourpadenent, drug, variety and specialty stores apesnarkets, many
which are national chains. Our Supercenters compitheother supercenter-type stores, discount sf@a@permarkets and specialty stores,
many of which are national or regional chains. Wée aompete with other retailers for new storessifes of January 31, 20Q%he Wal-Mart
Stores segment ranked first, based on net sales)caail retail department store chains and amomgjsdount department store chains.

Our ability to offer value and service to our custrs largely determines our competitive positiothimi the retail industry. We employ
many programs designed to meet the competitivespres within our industry. These programs incluaefollowing:

. Everyday Low Price (“EDLP”) — our pricing philosoplinder which we price items at a low price eveay do that our customers
trust that our prices will not change erraticalhder frequent promotional activit

. Rollbacks — our commitment to continually passnmé and external cost savings on to the customer;

. Store Within a Store — a program to provide accalility to assistant managers and department masiageo merchandise
planning and overall department performance;

. Store of the Community — a program to ensure treathandise assortment fits the demographic neetlte dbcal community.

In addition to these programs, we believe our brasbrtment of merchandise that provides one-$topmng, our high in-stock levels that
provide confidence to our customers that we willhevhat they need, and our long operating hourtsalf@av customers to shop at their
convenience provide us with an additional compeagiidvantage.

Distribution During fiscal 2005, approximately 81% of the Wal4¥&tores segment’s purchases of merchandise wugnpesl from
Wal-Mart's 99 distribution centers, of which 37 gieneral merchandise distribution centers, 34 aveegy distribution centers, seven are
clothing distribution centers and 16 are specidityribution centers. The balance of merchandisetased was shipped directly to stores
from suppliers. In addition to serving the Wal-M&tbres segment, some of our grocery distributentars also serve our SAM’'S CLUB
segment for perishable items. The specialty distidim centers ship merchandise such as jewelgs,toptical, product returns, and
pharmaceuticals. Additionally, the Company operétes import distribution centers and one distribntcenter for online orders placed via
Walmart.com. The 99 distribution centers are logateoughout the continental United
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States. Eleven distribution centers are locatélteixas, nine in Arkansas; eight in Georgia; seve@adtfornia; five in Indiana; four in each of
Florida, New York and Ohio; three in each of Alalzamlissouri, North Carolina, Pennsylvania and \fifgj two each in Arizona, lllinois,
Kentucky, Louisiana, Mississippi, South Carolinenfiessee, Utah and Wisconsin; and one each indialobelaware, lowa, Kansas,
Maryland, Michigan, Nebraska, New Hampshire, Nere&g New Mexico, Nevada, Oklahoma, Oregon and \kgstim. General
merchandise is transported to stores primarilyughoour private truck fleet. However, we contragbveommon carriers to transport the
majority of our perishable and dry grocery merchsad

SAM'’S CLUB Operating Segment

The SAM’S CLUB segment had net sales of $37.1dnilli$34.5 billion and $31.7 billion for the fisgaars ended January 31, 2005,
2004 and 2003, respectively. During the most refiscdl year, no single club location accountedd®much as 1% of total Company sale
net income.

General We operate SAM’S CLUBs in 48 states. Facility simsSAM’S CLUBs generally range between 70,000 &86,000 square
feet, with the average SAM’S CLUB facility beingppximately 128,000 square feet. SAM'S CLUB prowde its members a broad
assortment of merchandise and services on-linevat.samsclub.com.

Merchandise SAM’S CLUB offers bulk displays of brand name meacHise, including hardgoods, some softgoods, irtital-size
grocery items, and selected private-label itemsutite “MEMBER’S MARK,” “BAKERS & CHEFS” and “SAM’SCLUB” brands.
Generally, each SAM’S CLUB also carries softwateceonics, jewelry, sporting goods, toys, tirdatisnery and books. Most clubs have
fresh departments, which include bakery, meat, uwedfloral and Sam’s Cafe. Additionally, a sigcsfint number of our clubs offer photo
processing, pharmaceuticals, optical departmemtgasoline stations.

During the fiscal year ended January 31, 2005sdalthe SAM’'S CLUB segment, which are subjecteaasonal variance, by product
category were as follows:

PERCENTAGE

CATEGORY OF SALES
Food 31%
Sundries 28%
Hardgoods 19%
Service Businesst 16%
Softgoods 6%
10(%

Operations Operating hours for SAM’S CLUBs are Monday throdgiday from 10:00 a.m. to 8:30 p.m., Saturday fi@30 a.m. to
8:30 p.m. and Sunday from 11:00 a.m. to 6:00 p.ddi#tonally, all club locations offer a Gold Keyggram that permits Business Members
to shop before the regular opening hours Mondayutlfin Saturday, starting at 7:00 a.m.

SAM’S CLUBs are membership only, cash-and-carryrafiens. Limited credit facilities are availablaeciuding the “SAM’S Direct”
commercial finance program and “Business Revol@ngdit” available to qualifying business memberiscAwe make a “Personal Credit”
program available to qualifying club members anckat the Discover Card in all clubs. Credit extehttemembers under these programs is
without recourse to the Company. Typical club Mershieclude business owners and operators. Indilédubo are not business owners can
become “Advantage” members by paying a membersg@plh fiscal 2005, business members paid an amnesdbership fee of $30 for the
primary membership card with a spouse card availabho additional cost. In addition, business mammban add up to eight business
associates for $30 each. The annual membershiprfe® individual “Advantage” member is $35 for thiemary membership card with a
spouse card available at no additional cost. ThI'SACLUB PLUS Membership program offers additiobahefits and value on services.
The annual membership fee for a PLUS Member is $100

Seasonal Aspects of Operationfhe SAM’S CLUB operating segment’s business is@ealsto a certain extent. Generally, its highest
volume of sales occurs in our fourth fiscal quanerich includes the holiday season, and the lowelstime occurs during our first fiscal
quarter.

Competition SAM’S CLUBs compete with other warehouse clubsyeal as with discount retailers, retail and wholesgrocers and
general merchandise wholesalers and distributoesadb compete with other retailers for desiralel@ plub sites. Our ability to offer low
prices and quality merchandise to meet the needmafl business members determines our compefitigéion in the warehouse club
industry.

Distribution During fiscal 2005, approximately 62% of the SAMCEUB purchases were shipped from the SAM’S CLUBnseqgt's
dedicated distribution facilities and some of otoagry distribution centers for perishable itemsp@iers shipped the balance of the SAM’'S
CLUB purchases directly to SAM’S CLUB locations.€Tprincipal focus of our SAM'S CLUB's distributiarperations is on crossdocking
product, while stored inventory is minimized. Crssking is a distribution process under which
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shipments are directly transferred from inboundutbound trailers without storage in between. Sleipts typically spend less than 24 hours
in a crossdock facility, sometimes less than arr.hdwombination of seven Company-owned and opdrdistribution facilities and twelve
third-party owned and operated facilities constitilite overall distribution structure for the SAMCREUB segment. Two of the Company-
owned and operated facilities are located in Tew#s single facilities located in Arizona, Arkans&olorado, Minnesota and Indiana. The
third-party owned and operated facilities are itifGania, Florida, Georgia, lllinois, Maryland, Miggan, Missouri, New Hampshire, North
Carolina, Ohio, Pennsylvania and Washington. SAKILSJB uses a combination of our private truck flastwell as common carriers to
transport our non-perishable merchandise fromilligion centers to our clubs. We contract with cosnnearriers to transport our perishable
grocery merchandise from distribution centers toahubs.

International Operating Segment

Our International segment is comprised of our djemna through wholly-owned subsidiaries in Argeati€anada, Germany, Puerto
Rico, South Korea, and the United Kingdom, our afiens through majority-owned subsidiaries in Branid Mexico and our operations
through joint ventures in China. Wal-Mart's portiohthe results of our unconsolidated 37% minaritgrest in Japanese retailer, Seiyu, is
included in the Other segment. The Internationgivent’s net sales for the fiscal years ended Jar813r2005, 2004 and 2003, were $56.3
billion, $47.6 billion and $40.8 billion, respeatly. During the most recent fiscal year, no singié accounted for as much as 1% of total
Company sales or net income.

General Operating formats vary by country, and include Distt Stores in Canada and Puerto Rico; Supercentérgientina, Brazil,
China, Germany, South Korea, Mexico, Puerto Riabtae United Kingdom; SAM’S CLUBs in Brazil, Canadzhina, Mexico, and Puerto
Rico; Superamas (traditional supermarket), Bodégambination discount and grocery store), Suburfspscialty department store) and v
(restaurant) in Mexico; Todo Dias (combination diset and grocery store) and Balaios (discount fandi general merchandise store) in
Brazil; Neighborhood Markets (traditional supernmes in China; ASDA stores (combination grocery apgarel store) and George stores
(apparel store) in the United Kingdom; and Amigpesunarkets in Puerto Rico.

Merchandise The merchandising strategy for the Internation&raping segment is similar to that of our operationthe United States
in terms of the breadth and scope of merchandieeeaf for sale. While brand name merchandise adsdana majority of sales, several st
brands not found in the United States have beealdped to serve customers in the different mariketghich the International segment
operates. In addition, steps have been taken telaievelationships with local suppliers in eachrdoyto ensure reliable sources of quality
merchandise.

Operations The hours of operation for operating units in thietnational segment vary by country and by indisddnarkets within
countries, depending upon local and national ordiea governing hours of operation. While salegparearily on a cash-and-carry basis,
credit cards or other consumer finance progranst @xicertain markets to facilitate the purchasgaids by the customer.

Seasonal Aspects of OperationBhe International operating segment’s businesedasanal to a certain extent. Generally, the highest
volume of sales occurs in our fourth fiscal quarfdre seasonality of the business varies by couhteyto different national and religious
holidays, festivals and customs, as well as diffecimatic conditions.

Competition The International operating segment competes withriety of local, national and international clgin the supermarket,
discount, department, drug, variety, specialty @whdlesale sectors of the retail market in eaclefdountries in which we operate and, in
Mexico, with local, national and international mstant chains. Our ability to offer our customens prices on quality merchandise that of
exceptional value in the International operatingnsent determines, to a large extent, our competfiysition. In our international units, our
ability to effectively operate the food departmdmis a major impact on the segment’s competitisitipa in the markets where we operate.

Distribution The International operating segment operates exjpmgolidation facilities in California, FloridagRnsylvania and Texas
in support of product flow to its Mexican, Canadi&sian, and Latin American markets. We operaiaa bf 58 distribution facilities that a
located in Argentina, Brazil, Canada, China, Genmaexico, Puerto Rico and the United Kingdom. Tugb these facilities, we process and
distribute both imported and domestic product edperating units. During fiscal 2005, approximaf#% of the International operating
segment’s purchases flowed through these distdbutcilities. Suppliers ship the balance of thednational operating segment’s purchases
directly to our stores in the various countriesvimich we operate. A combination of Company-owned aperated distribution facilities and
third-party facilities makes up the overall distrilon structure for the International operatingreegt.
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Employees (“Associates”)

As of January 31, 2005, the Company employed apmpadely 1.7 million Associates worldwide, with apgimately 1.3 million
Associates in the United States and approximately0D0 Associates in foreign countries. In the ebhibtates, the Company offers a broad
range of company paid benefits to our Associatesuding a profit sharing and 401(k) plan, storgcdunt cards, bonuses based on Company
performance, discounted stock purchase progranifearidsurance. The Company also offers health bargefits to eligible full-time and part-
time Associates. After the first year, the Companyedical plan has no lifetime maximum for mostenges.

In our operations outside the United States, the@my provides a variety of Associate benefits Whiary based on customary local
practices and statutory requirements.
Risk Factors

The risks described below could materially and asklg affect our business, financial condition agsllts of operations. These risks
are not the only ones that we face. Our businesgatipns could also be affected by additional fiectbat are not presently known to us or
that we currently consider to be immaterial to operations.

General economic and other conditions, both domestlly and internationally, may adversely affect ourfinancial performance.

General economic conditions may adversely affecfioancial performance. Higher interest rateshkigfuel and other energy costs,
higher labor and healthcare costs, unfavorablégnrexchange rates and economic factors that aglyeafect consumer demand for the
merchandise we offer, change the mix of produdt$ teoone with a lower average gross margin, reéauticreased cost of sales, slower
inventory turnover and greater markdowns on inwgntould adversely affect the financial performan€eur Wal-Mart Stores and SAM’S
CLUBs operations in the United States. High lewélanemployment, inflation, changes in tax and othe's, currency devaluations and ot
adverse developments in the economies of the othertries in which we operate may adversely affeasumer demand for our merchant
in those countries, adversely affect our gross maygost of sales, inventory turnover and markdoamotherwise adversely affect our
operations and operating results in those countries

We may face impediments to our expansion in the Utgd States, including conversions of Discount Stosento Supercenters.

The growth in the net sales and operating net imcofrour Wal-Mart Stores segment and our SAM’S CLé#gment depends to a
substantial degree on our expansion programs. xpansion strategy depends upon our ability to ebeeour retail concepts successfully in
new markets within the United States and upon bilityato increase the number of stores in marlketshich we currently have operations.
Our ability to open additional Discount Stores, &wenters, Neighborhood Markets and SAM’S CLUBs tancbnvert Discount Stores into
Supercenters depends in large measure upon oity abilocate, hire and retain qualified personaiedi to acquire new store sites on
acceptable terms. Local land use and other reguktiestricting the construction of buildings of tiype in which we operate our various
formats may affect our ability to open new stored elubs, to convert Discount Stores into Superrsmir to relocate or expand existing
units. Increased real estate, construction andldewent costs could limit our growth opportunitaesd our ability to convert our Discount
Stores into Supercenters. If we are unable to op@nDiscount Stores, Supercenters, Neighborhoodkétsor SAMS CLUBS or continue t
convert Discount Stores into Supercenters, ounfira performance could be adversely affected diditeon, if consumers in the markets into
which we expand are not receptive to our retaikemts, our financial performance could be adveraffcted.

Impediments to the expansion of our International perations could adversely affect our financial permance.

Our business strategy for our International segrmahtides expansion by selective acquisitions aradegic alliances that add new
stores and markets to our existing Internationalrmss, as well as by opening of new units in thentries in which we are currently
operating. As in the United States, our abilitypen new stores in our current markets dependsde Imeasure upon our ability to locate,
hire and retain qualified personnel and our abtlitacquire new store sites on acceptable tern=lllaws can affect our ability to acquire
attractive pre-existing buildings in which to logatnits or sites on which to build new units. Inliéidn, access to local suppliers of certain
types of goods may limit our ability to add newtsnin certain markets. If we do not effectively exte our expansion plans for our
International segment, our financial performanceldde adversely affected.

We can give no assurance that we will continugléntify suitable acquisition candidates at accdptphices or be successful in
consummating the acquisition of any such candidataddition, while we believe we will be ultimagedble to integrate successfully any
newly acquired operations into our existing operaj no certainty exists that future acquisitionalliances will be successfully integrated
into our operations or can be successfully integrét a reasonable time. Our failure to identifprpriate candidates for acquisition or
alliance or to integrate effectively future acqti@is and alliances into our existing operationsld@dversely affect our financial
performance.
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Failure to attract and retain qualified Associatesand other labor issues could adversely affect ouirfancial performance.

Our ability to continue to expand our operationghi@ United States and abroad depends on ouryatoildttract and retain a large and
growing number of qualified Associates. Our abitiymeet our labor needs generally while contrgliimir Associate wage and related labor
costs is subject to numerous external factorsydint the availability of a sufficient number ofaiified persons in the work force,
unemployment levels, prevailing wage rates, chajmgemographics, health and other insurance codtstzanges in employment legislation.
If we are unable to locate, to attract or to retpialified personnel or if our costs of labor dated costs increase significantly, our financial
performance could be affected adversely.

We face strong competition from other retailers andvholesale club operators.

The retail business is highly competitive. Eaclowf business segments competes for customers, geaslostore sites, products,
services and other important aspects of its businéth many other local, regional and nationalitets, both in the United States and in the
foreign countries in which we have operations. @ial-Mart Stores segment competes with retailersaijpey discount, department, drug,
variety and specialty stores, supermarkets, suptncéype stores, hypermarts, as well as interased retailers and catalog businesses. Our
SAM’s CLUB segment competes with other wholesald @dperators. Internationally, we compete withitetsa who operate department,
drug, variety and specialty stores, supermark@eienter-type stores, hypermarts, wholesale ciotesnet-based retailers and catalog
businesses. Such retailers and wholesale club tpgi@mpete in a variety of ways, including meralise selection, services offered to
customers, location and price. Our ability to offalue and service to our customers through vagpoagrams, including EDLP, Rollbacks,
Store Within a Store and Store of the Communityehalowed us to successfully compete against ompetitors in most instances. Where
necessary to compete effectively with competiton® wrice merchandise at points lower than the pnee set under our EDLP philosophy,
we will lower our prices on goods sold. Our abilityrespond effectively to competitive pressures @manges in the retail markets could
affect our financial performance. See “ltem 1. Bess.” below for additional discussion of our cofiipee situation.

Certain segments of the retail industry are culyamdergoing some consolidation, which could resuincreased competition and
significantly alter the dynamics of the retail matidace. Such consolidation may result in compestitdth greater financial resources, better
access to merchandise, greater market penetrattbother improvements in their competitive posisioBuch business combinations could
result in the provision of a wider variety of pratisiand services at competitive prices by suchalmsed companies, which could adversely
affect our financial performance.

Risks associated with the vendors from whom our prducts are sourced could adversely affect our finamal performance.

The products we sell are sourced from a wide wanétlomestic and international vendors. Globalrsimg of many of the products we
sell is an important factor in our financial perfance. All of our vendors must comply with appliealaws, including labor and
environmental laws, and otherwise be certified agsting our required vendor standards of conduct.ability to find qualified vendors who
meet our standards, and access products in a temelgfficient manner is a significant challengmezially with respect to goods sourced
outside the United States. Political instabilitye financial instability of suppliers, suppliefailure to meet our vendor standards, merchar
quality issues, trade restrictions, tariffs, cumgpxchange rates, transport capacity and cos$tatiom and other factors relating to foreign
trade are beyond our control. These and otherssafiiecting our vendors could adversely affectfmancial performance.

Our International operations subject us to risks asociated with the legislative, judicial, accountingregulatory, political and
economic conditions specific to the countries or pgons in which we operate.

We currently conduct operations in Argentina, Bra2anada, Germany, Mexico, Puerto Rico, South Kaned the United Kingdom, as
well as through joint venture agreements in Chilia.also own a minority interest in Seiyu, a retaiteJapan. During fiscal 2005, our
International operations generated 19.7% of ousalets. Our future operating results in these ecmmbr in other countries or regions
throughout the world could be negatively affectgdalvariety of factors, most of which are beyond cantrol. These factors include political
conditions, economic conditions, legal and regulatmnstraints, currency regulations and other enain any of the countries or regions in
which we currently operate or intend to operatthanfuture. In addition, foreign currency exchangtes and fluctuations may have an impact
on our future costs or on future cash flows from laternational operations, which could adverséfga our financial performance. Other
factors which may impact our International opemadiinclude foreign trade, monetary and fiscal pediclaws, regulations and other activities
of foreign governments, agencies and similar orgiuns, and risks associated with having majaiifies located in countries which have
historically been less stable than the United Stakeditional risks inherent in our Internationglesations generally include, among others,
the costs and difficulties of
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managing international operations, adverse taxamunences and greater difficulty in enforcing irgeflial property rights. The various risks
inherent in doing business in the United Stateggwly also exist when doing business outside efdhited States, and may be exaggerated
by the difficulty of doing business in numerous exign jurisdictions due to differences in cultdasys and regulations.

We are subject to certain legal proceedings that nyaaffect our financial condition and results of opeation.

We are involved in a number of legal proceedingsictvinclude consumer, employment, tort and ottiggakion. Certain of these
lawsuits, if decided adversely to us or settledibymay result in liability material to the Companfimancial condition or results of
operations. We are currently a defendant in nunmecases containing class-action allegations in lwtie plaintiffs have brought claims
under federal and state wage and hour laws. Irtiaddive are a defendant Dukes v. Wal-Mart Stores, Inca class-action lawsuit brought
on behalf of all past and present female emplojrea# of our retail stores and wholesale clubthia United States. The class as certified
currently includes approximately 1.6 million presand former female Associates. The plaintiffshis tase allege we have engaged in a
pattern and practice of discriminating against wornmepromotions, pay, training and job assignmamnid seek, among other things, injunc
relief, front pay, back pay, punitive damages, atidrneys’ fees. The U.S. District Court hearinig tase has issued an order granting in part
and denying in part the plaintiffs’ motion for ctasertification. We discuss this case and othigialiton to which we are party in greater detail
below under the caption “Item 3. Legal Proceediraggd in Note 8 to our consolidated financial statetsiewhich is incorporated by referel
in this Form 10-K.

Our Website and Availability of SEC Reports and Otler Information

Our corporate website is located at www.walmarestaom. We make copies of our Annual Reports omHAd-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K and angradment to those reports filed with or furnishethe SEC available to investors on
or through our website free of charge as soonasorebly practicable after we electronically filern with or furnish them to the SEC. Our
SEC filings can be found on the Investor Relatipage of our website, the address of which is:
http://investor.walmartstores.com/phoenix.zhtm| k261 &p=irotsec. Our Senior Financial Officer Code of Ethics and Statement of
Ethics can be located in the Corporate Governaactos of the Investor Relations webpage at hitywéstor.walmartstores.conThese
documents, as well as our SEC filings are availabjgint to any shareholder who requests a copymfour Investor Relations Department.

ITEM 2. PROPERTIES

The number and location of United States and iat@wnal Wal-Mart Discount Stores, SupercentersSAM'S CLUBs and other
formats is incorporated by reference to the tablgen the caption “Fiscal 2005 End-of-Year Store i@bdincluded in our Annual Report to
Shareholders for the year ended January 31, 20@i6hvwnformation we have included as an exhibitis Annual Report on Form 10-K.

United StatesAs of January 31, 2005, in the United States, weeaah2,303 of the properties on which Discount Stoxeighborhood
Markets and Supercenters were located and 40 &gdfrbperties on which our SAM’S CLUBs were locatedsome cases, we own the land
associated with leased buildings in which our Disddstores, Neighborhood Markets, SupercentersS&id'S CLUBSs are located. In the
United States, we either lease the remaining mgklin which our present stores and clubs aredddabm a commercial property developer,
lease them pursuant to sale/leaseback arrangeordpetsse them from a local governmental entityanrection with industrial revenue bond
financing arrangements. All store leases providdited annual rentals and, in many cases, theetepsovide for additional rent based on
sales volume.

We use independent contractors to construct oldibgs.

As of January 31, 2005, we operated 99 Wal-Mattitistion facilities. We lease 15 of the distritartifacilities under industrial
development bond and other financing arrangeméatsprovide us with the option to purchase thoséitias at the end of the lease term for
nominal amounts. We own seven SAM’S CLUB distribotfacilities.

We own the office facilities in Bentonville, Arkaas that serve as our home office. We lease aredtiicility in Brisbane, California th
serves as the home office for Walmart.com

International We operate our International segment stores andursts in a combination of owned and leased ptiegen each
country in which our International segment operatesof January 31, 2005, we owned 9 propertiesrgentina, 80 properties in Brazil, 80
properties in Canada, 1 property in China, 19 prttgsein Germany, 16 properties in South Korea, Bebperties in Mexico, 10 properties in
Puerto Rico and 180 properties in the United Kingdo which the operating units are located, with timaining units in each country being
leased. We utilize both owned and leased propdudiesffice facilities in each country in which veee conducting business. Our International
operations are supported by 58 distribution faesitas of January 31, 2005. Of these 58 distributailities, we owned 32 and leased 10.
Third parties owned and operated the remainingidt@iloution facilities.
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ITEM 3. LEGAL PROCEEDINGS

I. SUPPLEMENTAL INFORMATION : We discuss certain legal proceedings pendingnagas in Part Il of this Annual Report on
Form 10-K under the caption “Item 8. Financial 8taénts and Supplementary Datia,Note 8 to our financial statements, which istiaped
“Litigation,” and refer you to that discussion fanportant information concerning those legal pratiegs, including the basis for such actions
and, where known, the relief sought. We provideftfiewing additional information concerning thosgal proceedings which sets forth the
name of the lawsuit, the court in which the lawsippending and the date on which the petition cemeing the lawsuit was filed. In each
lawsuit’s name, the letters “WM” refer to Wal-M&tores, Inc.

Wage and Hour “Off the Clock” Class Actions: Adcox v. WM US Dist. Ct. ("USDC"), Southern Dist. of TX, 11¢8; Armijo v. WM,
1stJudicial Dist. Ct., Rio Arriba County, NM, 9/18/0Bailey v. WM, Marion County Superior Ct. IN, 8/17/0Barnett v. WM Superior Ct.
of WA, King County, 9/10/01Basco v. WM USDC, Eastern Dist. of LA, 9/5/08raun v. WM, 1stJudicial Dist. Ct. Dakota County MN,
9/12/01;Braun v. WM, Ct. of Common Pleas, Philadelphia County, PAD&I2; Brown v. WM, 14 Judicial Circuit Ct., Rock Island, IL,
6/20/01;Carr v. WM, Superior Ct. of Fulton County, GA, 8/14/@ulver v. WM, USDC, Dist. of CO, 12/10/199&arter v. WM, Ct. of
Common Pleas, Colleton County, SC, 7/31/82amble v. WM Supreme Ct. of the State of NY, County of Albat®/7/01;Gross v. WM
Circuit Ct., Laurel County, KY, 9/29/0#ale v. WM, Circuit Ct., Jackson County, MO, 8/15/all v. WM, 8™ Judicial Dist. Ct., Clark
County, NV, 9/9/99Harrison v. WM, Superior Ct. of Forsyth County, NC, 11/29/6icomb v. WM State Ct. of Chatham County, GA,
3/28/00;Hummel v. WM Common Pleas Ct. of Philadelphia County, PA, ®80liadis v. WM, Superior Ct. of NJ, Middlesex County,
5/30/02;Kuhimann (In Re: Wal-Mart Employee Litigation) vMW Circuit Ct., Milwaukee County, WI, 8/30/0Lerma v. WM Dist. Ct.,
Cleveland County, OK, 8/31/0Lppez v. WM 23" Judicial Dist. Ct. of Brazoria County, TX, 6/23/0@endoza v. WM Superior Ct. of CA,
Ventura County, 3/2/0Michell v. WM, USDC, Eastern Dist. of TX, Marshall Div., 9/13/02ontgomery v. WM USDC, Southern Dist. of
MS, 12/30/02Mussman v. WMIA Dist. Ct., Clinton County, 6/5/0Nagy v. WM Circuit Ct. of Boyd County, KY, 8/29/0Newland v.
WM, Superior Ct. of CA, Alameda County, CA, 01/14/@&una v. WM Superior Ct. of AZ, Pima County, 11/30/@®ickett v. WM Circuit
Court, Shelby County, TN, 10/22/0Bjttman v. WM Circuit Ct. for Prince George’s County, MD, 7/82{Robinson v. WM Circuit Ct.,
Holmes County, MS, 12/30/0%ago v. WM Circuit Ct., Holmes County, MS, 12/31/(Rpmero v. WM Superior Ct. of CA, Monterey
County, 03/25/04Salvas v. WM Superior Ct., Middlesex County, MA, 8/21/8arda v. WM Circuit Ct., Washington County, FL, 9/21/01;
Savaglio v. WM Superior Ct. of CA, Alameda County, 2/6/@gott v. WM Circuit Ct. of Saginaw County, MI, 9/26/03mith v. WM
Circuit Ct., Holmes County, MS, 12/31/0bhiebes v. WM USDC, Dist. of OR, 6/30/98Willey v. WM, Dist. Ct. of Wyandotte County, KS,
9/21/01;Williams v. WM, Superior Ct. of CA, Alameda County, 3/23/@ilson v. WM Common Pleas Ct. of Butler County, OH, 10/27/03;
Winters v. WM Circuit Ct., Holmes County, MS, 5/28/02.

California Labor Code Cases. Cruz v. WM, Superior Ct. of CA, Los Angeles County, 10/24/Bes v. SAM'S and WMSuperior Ct
of CA, Los Angeles County, 06/28/04.

Exempt Status CasesFox v. WM, USDC, Middle Dist. of TN, 01/27/0Ramsey v. WMUSDC, Western Dist. of Ml, Northern Div.,
12/23/02;Comer v. WM Western Dist. of MI, Northern Div., 2/27/0djghland v. WM, USDC, Dist. of NM, 06/24/04Sepulveda v. WM
Superior Ct. of CA, Los Angeles County, CA, 1/14/04

Dukes v. WM: Dukes v. WM USDC, Northern Dist. of CA, San Francisco DiV1%01.

COLI Litigation : Mayo v. Hartford Life Ins. Cq.USDC, Southern Dist. of TX, Houston Div., 6/28/@1aller v. AIG Life Ins. Ca.
USDC, Northern Dist. of TX, Fort Worth Div., 7/3/0Miller v. WM, USDC, Southern Dist. of TX, Houston Div., 10/22/0ewis v. WM
USDC, Northern Dist. of OK, 12/18/02.

Mauldin v. WM : Mauldin v. WM, USDC, Northern Dist. of GA, Atlanta Div., 10/18/0
EEOC (Smith) v. WM: EEOC (Smith) v. WMUSDC, Eastern Dist. of KY, London Div., 8/31/01.
[I. ENVIRONMENTAL MATTERS : Item 103 of SEC Regulation S-K requires disclesofrcertain environmental matters. The

following matters are disclosed in accordance witit requirement:

During fiscal 2001, the State of Connecticut fiedt against the Company in the Superior CourttierJudicial District of Hartford
alleging various violations of state environmetdals and alleging that the Company failed to obtagmappropriate permits or failed to
maintain required records relating to storm watanagement practices at 12 stores. In December B®S tate filed an amended complaint
alleging that the Company also had discharged wasés associated with vehicle maintenance actsvaied photo processing activities
without proper permits. The suit seeks to ensugebmpany’s compliance with the general permitdiegiple to those activities.
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The United States Environmental Protection AgefiEyPA”) and the states of Tennessee and Utah hdegeal that the Company and
some of its construction contractors have violdbedEPAS stormwater regulations at specified sites ardhiadountry. On July 31, 2003, t
Company served the EPA with a Notice of Disputeeggiired by a national consent decree enterecigtiween the Company and the EPA in
August 2001. Serving the Notice of Dispute inittht informal dispute resolution process in acaoecdawith the terms of the consent decree.
The Company has settled these allegations withdmiting any wrongdoing or violations of the redidas by agreeing to pay a $3.1 million
civil penalty and entering into a new consent dectée parties are awaiting entry by the courheffinal Consent Decree.

In August 2003, the Company was served with a gjarydsubpoena in connection with an investigatigrthe Office of District
Attorney of Harris County, Texas, seeking inforroatrelated to the waste disposal activities of afithe Company’s photo processing labs.
The Company is cooperating with the investigation.

lll. IMMIGRATION MATTER  : On March 18, 2005, the U.S. Attorney’s Office the Middle District of Pennsylvania announced the
conclusion and settlement, on a civil basis, ofjiend jury investigation into the Company’s poi@ntiolations of Federal immigration laws
involving certain third-party contractors that pited floor cleaning services to certain Wal-Madres, and those contractors’ alleged
employment of undocumented workers. As part ofcilig settlement, the Company has agreed to coopevdh the government’s ongoing
investigation; to pay $11 million to support futdaev enforcement activities by the Bureau of Imratgpn and Customs Enforcement; to
provide training to store managers on relevant ignation laws and regulations; and to put contnolplace to ensure that third-party
contractors are taking reasonable steps to comipyimmigration laws.

On November 10, 2003, a civil action was filed agathe Company in the United States District Céurthe District of New Jersey,
captionedZavala, et al. v. Wal-Mart Corporation, et alCase No. 03-CV-5309. This complaint asserts dainmder the Fair Labor Standards
Act (“FLSA”), the Racketeer Influenced Corrupt Onggations Act, and various statutory causes obactind common law torts arising from
the Company’s relationship with certain third-pactntractors responsible for providing floor cleanservices in its stores. In December
2004, the district court conditionally certifiecetplaintiffs’ wage claims for notice purposes under the FLSA. poigntial liability on the pa
of the Company cannot be determined at this time.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of the Compasgturity holders during the last quarter of theal year ended January 31, 2005.

PART Il

ITEM 5. MARKET FOR THE REGISTRANT 'S COMMON EQUITY, RELATED SHAREHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Certain information required by this item is incorated by reference to the “Number of ShareholdéRecord” under the caption “11-
Year Financial Summary”, and all the informatiordanthe captions “Market Price of Common Stock,istings—Stock Symbol: WMTanc
“Dividends Per Common Share” included in the AnriRaport to Shareholders for the year ended Jar8igr005. Such information is
included in an exhibit to this Annual Report onifRat0-K.

Information about our equity compensation plarisésrporated by reference to all information unter caption “Equity Compensation
Plan Information” included in the Company’s defivét Proxy Statement for its Annual Meeting of Staleers to be held on Friday, June 3,
2005 (the “Proxy Statement”).

In September 2004, our Board of Directors appraveew $10.0 billion share repurchase program, ségfiom and replacing the
previous $7.0 billion program approved in Janud@94£ Shares purchased under our share repurchageums are constructively retired and
returned to unissued status. There is no expiratée for or other restriction limiting the periddring which we can make our share
repurchases under the current program. The cypregtam will expire if and when we have repurchaaedggregate of $10.0 billion of
shares pursuant to the program.
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The following table sets forth information on therffpany’s common stock repurchase program actiget on trade date for the
guarter ended January 31, 2005 (amounts in thoasardept per share amounts):

Total Number Average Total Number of .
Price Paid Shares Purchased as Maximum Dollar Value of
of Shares Part of Publicly
Repurchased per Share Announced Programs Sh?ﬁfcagaste'\gadn\{dg: Be
Period @ the Programs
November 1, 2004 through November 30, 2 522 $ 53.2¢ 52C $ 9,785,47!
December 1, 2004 through December 31, Z 2,33( $ 52.6¢ 2,33( $ 9,662,72i
January 1, 2005 through January 31, 2 3 $ 53.1f — $ 9,662,72
Total fourth quarte 2,85¢ $ 52.7¢ 2,85( $ 9,662,72

(1) Includes a nominal amount of shares repurchased Associates to satisfy the exercise price anavithholding of certain stock optic
exercises

ITEM 6. SELECTED FINANCIAL DATA

The information required by this item is incorpeaby reference to all information under the captitl-Year Financial Summary”
included in the Annual Report to Shareholderslieryear ended January 31, 2005. Such informatiorlisded in an exhibit to this Annual
Report on Form 10-K.

ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONSAND FINANCIAL CONDITION

The information required by this item is incorp@aby reference to all information under the captidanagement’s Discussion and
Analysis of Results of Operations and Financial d@ioon” included in the Annual Report to Shareholderslieryear ended January 31, 2(
Such information is included in an exhibit to thisnual Report on Form 10-K.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISK

The information required by this item is incorp@cby reference to all information under the suptioa “Market Risk” of the caption
“Management’s Discussion and Analysis of Result®pérations and Financial Condition” included ie #hinnual Report to Shareholders for
the year ended January 31, 2005. Such informagiamcluded in an exhibit to this Annual Report @i 10-K.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this item is incorp@aby reference to all information under the catitConsolidated Statements of
Income,” “Consolidated Balance Sheets,” “ConsobdaStatements of Shareholders’ Equity,” “Consoédabtatements of Cash Flows,”
“Notes to Consolidated Financial Statements” andg®tt of Independent Auditors” included in the AahReport to Shareholders for the
year ended January 31, 2005. Such informatiorcisidied in an exhibito this Annual Report on Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

The Company maintains a system of disclosure clenfired procedures that are designed to provid®naate assurance that
information, which is required to be timely disads is accumulated and communicated to Managementimely fashion. An evaluation of
the effectiveness of the design and operation diMé&t’s disclosure controls and procedures (aseefin Rule 13a-15(e) of the Securities
Exchange Act of 1934, as amended (the “Exchang®)®isclosure Controls”) was performed as of tred of the period covered by this
report. This evaluation was performed under theestigion and with the participation of the Companilanagement, including the
Company’s Chief Executive Officer and Chief Finah®fficer. Based upon that evaluation, the Comfm@¥ief Executive Officer and
Chief Financial Officer concluded that these Discli@ Controls are effective to provide reasonabdeii@nce that information required to be
disclosed by the Company in the reports thatesfibr submits under the Exchange Act is accumukatddcommunicated to the Company’s
Management, including its Chief Executive OfficedaChief Financial Officer, as appropriate, to alldmely decisions regarding required
disclosure and are effective to provide reasonafdeirance that such information is recorded, psecksummarized and reported within the
time periods specified by the SEC'’s rules and forms
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Management’s Report on Internal Control Over Finandal Reporting

Management’s report on internal control over finaheporting and the attestation report of Ernstéung LLP, the Company’s
independent registered public accounting firm, @anagement’s assessment of internal control ovenéial reporting are included in our
Annual Report to Shareholders for the year endadalg 31, 2005 and are incorporated in this Itemb94eference. Our Annual Report to
Shareholders is included as an Exhibit to this AsifiReport on Form 10-K.

Changes in Internal Control Over Financial Reporting

There has been no change in the Compaimgérnal control over financial reporting thatomed during the fiscal quarter ended Jan
31, 2005 that has materially affected, or is reabbnlikely to materially affect, the Company’seénnal control over financial reporting.

PART 11l

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

Information required by this item with respectiie Company’s directors and compliance by the Coryigatirectors, executive office
and certain beneficial owners of the Company’s Cemi@tock with Section 16(a) of the Securities ExgjeAct of 1934 is incorporated by
reference to all information under the captionstieint “Nominees for Election to the Board of Dirert” and “Section 16(a) Beneficial
Ownership Reporting Compliance” from our Proxy Stagnt.

EXECUTIVE OFFICERS OF THE REGISTRANT

The following chart names each of the executivecef§ of the Company, each of whom is elected lysmmves at the pleasure of the
Board of Directors. The business experience shawedch officer has been his principal occupatwwret least the past five years.

Current
Position
Held Since Age
Name Business Experience
Michael T. Duke Executive Vice President and President and Chiethtive Officer of the Wal-Mart Stores 200:< 55

Division. From July 2000 to April 2003, he servesdExecutive Vice President of
Administration. From March 2000 to July 2000, heved as Executive Vice President of
Logistics. From July 1995 to March 2000, he seras®&enior Vice President of Logistics. Prior
to July 1995, he served as Senior Vice Presidebisifibution.

David D. Glass Chairman, Executive Committee of the Board. Pwaddanuary 2000, he served as President and 200( 69
Chief Executive Officer of the Compar

Charles M. Holley, J  Senior Vice President and Controller. From MarcBA & January 2003, he served as Senior 200¢ 48
Vice President, Finance and Chief Financial OfficeWal-Mart International. From October
1996 to March 1999 he served as Vice PresidenCéief Financial Officer of Wal-Mart
International.

Thomas D. Hyde Executive Vice President and Corporate SecretapmBuly 2001 to June 2002, he served as 2001 56
Executive Vice President and Senior General CouRsar to July 2001, he served as Senior
Vice President and General Counsel of Raytheon @ospince 199:

Lawrence V. Jackson Executive Vice President, People Division. Befaiaing Wal-Mart, he served as President and 2004 51
Chief Operating Officer of Dollar General Corpoaatisince September 2003. Prior to Dollar
General Corporation, he was Senior Vice Presidestipply operations for Safeway Ir
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John B. Menzer Executive Vice President and President and ChietHtive Officer of Wal-Mart International. 199¢ 54
Prior to June 1999, he served as Executive Vicsitkeat and Chief Financial Officer of the
Company

Thomas M. Schoewe  Executive Vice President and Chief Financial Offié&om February 1997 to January 2000, he 200C 52
served as Senior Vice President and Chief Fina@ffader of Black & Decker Corporation. Prior
to February 1997, he served as Vice President &ief Einancial Officer of Black & Decker
Corporation.

H. Lee Scott, Jr. President and Chief Executive Officer. From Janu&99 to January 2000, he served as Vice 200C 56
Chairman and Chief Operating Officer of the Compdfigpm January 1998 to January 1999, he
served as Executive Vice President and PresidehCaref Executive Officer of the Wal-Mart
Stores Division. Prior to January 1998, he sengHxecutive Vice President — Merchandising of
the Company

B. Kevin Turner Executive Vice President and President and ChietHtve Officer of the SAM’S CLUB Division. 200z 39
From September 2001 to August 2002, he served esuixe Vice President and Chief
Information Officer of the Information Systems Bdign. From March 2000 to September 2001, he
served as Senior Vice President and Chief Infoana@fficer of the Information Systems Divisic

S. Robson Walto Chairman of the Boart 199: 60

Additional information regarding our Board and Coittee Governing Documents, our Audit Committee, diwector nomination
process, and our Codes of Ethics for senior firerafficers and other Associates required by tigisniis incorporated by reference to all
information under the caption entitled “Corporatev&rnance” included in our Proxy Statement.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorpeaby reference to all information under the capgatitled “Compensation of
Directors,” “Compensation, Nominating and Goverreommittee Report on Executive Compensation,” “Bamnmy Compensation,”
“Option Grants In Last Fiscal Year,” “Long-Term brtive Plan-Awards in Fiscal 2005,” “TerminationErployment Arrangements” and
“Aggregated Option Exercises in Last Fiscal Yeat Riscal Year End Option Values” included in ouo®r Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by this item is incorpedby reference to all information under the capgatitled “Stock Ownership”,
subcaptions “Holdings of Major Shareholders” analitings of Officers and Directors” included in diroxy Statement. In addition, please
refer to Part Il, Item 5 of this Annual Report oorf 10-K for information relating to Equity Compeaitisn.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this item is incorpaaby reference to all information under the captiRelated-Party Transactions”
included in our Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is incorp@aby reference to all information under the captiRatification of Independent
Accountants” included in our Proxy Statement.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(@) (1) and (2) Consolidated Financial Statements

The financial statements listed in the followingleawhich are included in our Annual Report to ®ihatders, are incorporated by
reference herein or filed as part of this Annugb&®€on Form 10-K. The financial statements catobated at Exhibit 13 filed herewith.

Annual
Report to
Shareholders
(page)
Covered by Report of Independent Registered Péaaounting Firm:
Consolidated Statements of Income for each oftiteetyears in the period ended January 31, 33
Consolidated Balance Sheets at January 31, 2003G0#% 34
Consolidated Statements of Sharehol' Equity for each of the three years in the periodeghJanuary 31, 20( 35
Consolidated Statements of Cash Flows for eacheoftiree years in the period ended January 31, 36
Notes to Consolidated Financial Statements, exdefd 12 37
Not Covered by Report of Independent Registeredi®Alcounting Firm:
Note 1-—~Quarterly Financial Data (Unaudite 49

All schedules have been omitted because the ratjinfermation is not present or is not presentriroants sufficient to require submission of
the schedule, or because the information requgdédciuded in the financial statements, including notes thereto.

(3)Exhibits
The following documents are filed as exhibits tis fhorm 10-K:

3(a) Restated Certificate of Incorporation of the Compisnincorporated herein by reference to Exhib#)3fom
the Annual Report on Form 10-K of the Company Far year ended January 31, 1989, the Certificate of
Amendment to the Restated Certificate of Incorponais incorporated herein by reference to Redistna
Statement on Form S-8 (File Number 33-43315) aadCtbrtificate of Amendment to the Restated Cedtific
of Incorporation is incorporated hereby by refeeetacthe Current Report on Forr-K dated June 27, 199

3(b) Amended and Restated Bylaws of the Company-arepocated herein by reference to Exhibit 3.1 to the
Current Report on Formr-K of the Company dated March 8, 20

4(a) Form of Indenture dated as of June 1, 1985, betwee€ompany and Bank of New York, Trustee, (fotyner
Boatmens Trust Company and Centerre Trust Company) ispurated herein by reference to Exhibit 4(c
Registration Statement on Forr-3 (File Number -97917).

4(b) Form of Indenture dated as of August 1, 1985, betwthe Company and Bank of New York, Trustee,
(formerly Boatmen’s Trust Company and Centerre T@@mpany) is incorporated herein by reference to
Exhibit 4(c) to Registration Statement on For-3 (File Number -99162).

4(c) Form of Amended and Restated Indenture, MortgageDared of Trust, Assignment of Rents and Security
Agreement dated as of December 1, 1986, amongitsieNational Bank of Boston and James E. Mogavero,
Owner Trustees, Rewal Corporation |, Estate forryé#older, Rewal Corporation Il, Remainderman, the
Company and the First National Bank of Chicago Brid. Manella, Indenture Trustees, is incorporatectim
by reference to Exhibit 4(b) to Registration Stageton Form -3 (File Number 3-11394).
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4(d) Form of Indenture dated as of July 15, 1990, betvike Company and Harris Trust and Savings Bank,
Trustee, is incorporated herein by reference taltix(b) to Registration Statement on Form S-3¢(Fi
Number 3:-35710).

4(e; Indenture dated as of April 1, 1991, between thenfamy and The First National Bank of Chicago,
Trustee, is incorporated herein by reference tdltixi(a) to Registration Statement on Form S-3(Fi
Number 3:-51344).

4(f)  First Supplemental Indenture dated as of Septe®bE992, to the Indenture dated as of April 1, 1991
between the Company and The First National BartRho€ago, Trustee, is incorporated herein by
reference to Exhibit 4(b) to Registration StatenwnEorm -3 (File Number 3-51344).

4(g) Indenture dated as of July 5, 2001, between thegaomand Bank One Trust Company, NA, is
incorporated by reference to Exhibit 4.1 to Registn Statement on Forn-3 (File Number 33-64740)

4(h)  Indenture dated as of December 11, 2002, betwee@dmpany and Bank One Trust Company, NA, is
incorporated by reference to Exhibit 4.5 to Registn Statement on Form S-3 (File Number 333-
101847).

+10(a  Form of individual deferred compensation agreeminitscorporated herein by reference to Exhibith)0(
from the Annual Report on Form Xof the Company, as amended, for the fiscal yaded January 3.
1986. This document is located in the SecuritiesExchange Commission’s Public Reference Room in
Washington, D.C. in the Securities and Exchange i@issior’s file no. -6991.

+10(b; Wal-Mart Stores, Inc. Stock Option Plan of 1984isorporated herein by reference to Registration
Statement on Form-8 (File Number -94358).

+10(c. 1991 Amendment to the Wal-Mart Stores, Inc. Stopki@h Plan of 1984 is incorporated herein by
reference to Exhibit 10(h) from the Annual ReportFmrm 10-K of the Company for the year ended
January 31, 1992. This document is located in #®ufities and Exchange Commission’s Public
Reference Room in Washington, D.C. in the Secwriied Exchange Commiss'’s file no. --6991.

+10(d° 1993 Amendment to the Wal-Mart Stores, Inc. Stopki@ Plan of 1984 is incorporated herein by
reference to Exhibit 10(i) from the Annual Repamtfeorm 10-K of the Company for the year ended
January 31, 1993. This document is located in #ruffties and Exchange Commission’s Public
Reference Room in Washington, D.C. in the Secwsrdied Exchange Commiss'’s file no. -6991.

+10(e  Wal-Mart Stores, Inc. Stock Option Plan of 1994isorporated herein by reference to Exhibit 4(c) to
Registration Statement on Forr-8 (File Number 3-55325).

+10(f) Wal-Mart Stores, Inc. Director Compensation Plaiméorporated herein by reference to Exhibit 4¢d) t
Registration Statement on Forr-8 (File Number 33-24259).

+10(g. Wal-Mart Stores, Inc. Officer Deferred Compensafdan as amended and restated effective March 31,
2003 is incorporated herein by reference to ExHib{g) from the Annual Report on Form 10-K of the
Company for the fiscal year ended January 31, 2filéd,on April 9, 2004

+10(h; Wal-Mart Stores, Inc. Restricted Stock Plan is ipopated herein by reference to Exhibit 10(j) frima
Annual Report on Form -K of the Company for the fiscal year ended Jan34ry1997

+10() 1996 Amendment to the Wal-Mart Stores, Inc. Stopki@ Plan of 1994 is incorporated herein by
reference to Exhibit 10(j) from the Annual Repamntfeorm 10K of the Company for the fiscal year ent
January 31, 199¢

+10() 1997 Amendment to the Wal-Mart Stores, Inc. Stopki@ Plan of 1994 is incorporated herein by
reference to Exhibit 10(k) from the Annual Repartkorm 10-K of the Company for the fiscal year
ended January 31, 19¢

+10(k} Wal-Mart Stores, Inc. Stock Incentive Plan of 1288amended through January 15, 2004 is incorporated
herein by reference to Exhibit 10(k) to the AnnRelport on Form 10-K of the Company for the fiscal
year ended January 31, 2004, filed on April 9, 2I

+10() Wal-Mart Stores, Inc. Management Incentive Plat@98 as amended and restated effective February 1,
2003 is incorporated herein by reference to ExHib{t) to the Annual Report on Form 10-K of the
Company for the fiscal year ended January 31, 2fileéd,on April 9, 2004
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+*10(m)  The Rules of the Asda Sharesave Plan 2000, as audunde 4, 200:
+*10(n) The Asda Colleague Share Ownership Plan 1999, asded June 4, 200

+10(0.  Retirement Agreement, dated January 22, 2005 betiteeCompany and Thomas M. Coughlin is
incorporated by reference to Exhibit 10.1 to ther€ut Report on Form 8-K of the Company dated
January 25, 200!

+*10(p)  Notice of Non Qualified Stock Option Grant, as aaeshJanuary 3, 200

+*10(q) Notification of Restricted Stock Award and Terms &@onditions of Award, as amended Janual
2005.

+*10(r)  Notification of Stock Value Equivalent Award andrires and Conditions of Awar

+10(s. Form of Post -Termination Agreement and Covenarittbl@€ompete with attached Schedule of
Executive Officers Who Have Executed a Post-TertronaAgreement and Covenant Not to Compete,
Together with Summary of Material Differences FrBorm of Agreement Filed is incorporated by
reference to Exhibit 10(o0) from Amendment No. ttte Annual Report on Form 10-K of the Company
for the fiscal year ended January 31, 2004, filedust 26, 2004

+*10(t) Wal-Mart Stores, Inc. 2004 Associate Stock Purclitiaa, as amended and restated effective as of
February 1, 200¢

*12 Statement re computation of rati

*13 The Annual Report to Shareholders for the fiscalryanding January 31, 2005. All information
incorporated by reference in Items 1, 2, 5, 6 A,,&and 9A of this Annual Report on Form 10-K from
the Annual Report to Shareholders for the fiscalrysnded January 31, 2005 is filed with the
Commission. The balance of this information in Ameual Report to Shareholders will be furnished to
the Commission in accordance with Item 601(13) efiation -K.

*21 List of the Compar’s Subsidiaries

*23 Consent of Independent Registered Public Accourking.

*31 Chief Executive Officer and Chief Financial Officeection 302 Certification:
**32 Chief Executive Officer and Chief Financial Officeection 906 Certification:

* Filed herewith as an Exhib
**  Furnished herewith as an Exhit
+  Management contracts and compensatory plans aadgaments required to be filed as exhibits pursteaitém 15(b) of this repor
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, théocedmly authorized.

Wal-Mart Stores, Inc.

DATE: March 31, 2005 By /s/ H. Lee Scott, Jr.

H. Lee Scott, Jr.
President and Chief
Executive Officel

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bbélpthe following persons on
behalf of the registrant and in the capacities@mthe dates indicated:

DATE: March 31, 2005 By /s/H. Lee Scott, Jr.

H. Lee Scott, Jr.
President, Chief
Executive Officer and Directc

DATE: March 31, 2005 By /s/ S. Robson Walton

S. Robson Walton
Chairman of the Board and Direc!

DATE: March 31, 2005 By /s/ David D. Glass

David D. Glass
Chairman, Executive Committee
of the Board and Directc

DATE: March 31, 2005 By /s/ Thomas M. Schoewe

Thomas M. Schoewe
Executive Vice President and
Chief Financial Officer
(Principal Financial Officer
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DATE: March 31, 2005 By /s/ Charles M. Holley, Jr.

Charles M. Holley, Jr.
Senior Vice President and Controller
(Principal Accounting Officer

DATE: March 31, 2005 By /s/ James W. Breyer

James W. Breyer
Director

DATE: March 31, 2005 By /s/ M. Michele Burns

M. Michele Burns
Director

DATE: March 31, 2005 By /s/ Douglas N. Daft

Douglas N. Daft
Director

DATE: March 31, 2005 By /s/ Roland A. Hernandez

Roland A. Hernandez
Director

DATE: March 31, 2005 By /s/ John D. Opie

John D. Opie
Director

DATE: March 31, 2005 By /s/ J. Paul Reason

J. Paul Reason
Director
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DATE: March 31, 2005

DATE: March 31, 2005

DATE: March 31, 2005

DATE: March 31, 2005

By /s/ Jack C. Shewmaker

Jack C. Shewmaker
Director

By /s/ Jose H. Villarreal

Jose H. Villarreal
Director

By /s/ John T. Walton

John T. Walton
Director

By /s/ Christopher J. Williams

Christopher J. Williams
Director
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1.

Definitions

RULES OF THE ASDA
SHARESAVE PLAN 2000

In these Rules the following words and expressgiradl have the meaning specified against them arlescontext requires otherw

“Acquiring Company”

“ Adoption Date”
“Announcement Date”
“Any Other Share Scheme”

“Appropriate Authority”
“Associated Company”
“Auditors”

“Board”

“Bonus Date”

“Business Day
“Company”
“Control”
“Date of Grant”

“Director”

“Eligible Employee”

means a company which obtains control of -Mart in the circumstances set out in Rule
means the date of adoption of the Sharesave Plameb@ompany at a board meeti
means any date on which the quarterly announceaiéfial-Mart's results is mad:

means any scheme (other than the Sharesave Plablistsed to enable employees of the Grot
acquire shares in W-Mart,

means such body or bodies as are approved by thel Bar the provision of SAYE Contracts
under the Sharesave Pl

means any company which, in relation to the Compengn associated company as that term is
defined in paragraph 47 of Schedule

means the auditors for the time being of the Commauif there are joint auditors, such one as the
Board shall select (in each case acting as exped$ot as arbitrators

means the Board of Directors for the time beinthefCompany present at a duly convened
meeting of the Directors, or an appropriate conegithereof, at which a quorum is pres

means, in relation to any repayment under an SA¥Rti@ct, the date on which the Three Year
Bonus or the Five Year Bonus (as the case maysh@yable and the “relevant Bonus Date” shall
be construed accordingl

means a day on which the New York Stock Exchanggén for busines:
means ASDA Group Limited (Number 139651
has the meaning set out in section 840 of the TAxgs

means, in relation to the commencement of any S&¥Etract, the date (specified pursuant to
Rule 5.1) on which an Option is granted to an BlggEmployee

means a Director of any member of the Gr¢
means any Employee of a Participating Company wlloeaDate of Grar

(@) (i) ischargeable to tax in respect of his office opyment under sections 15 or 21 of
ITEPA; and

(i) has been an Employee for a continuous period lebat six months or such longer
period not exceeding five years as the Board magi§pending on or before the Date of
Grant, or

(b) is any other Employee of a Participating Companyg vemominated by the Board in its
discretion to participate in the Sharesave F
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“Employee”

“Equity Share Capital’
“Exercise Notice¢”’
“Five Year Bonus”

“GrOUp”

“Inland Revenue”

“Issue or Reorganisation”

“ITEPA”

“Key Feature”

“Market Value”

“Maximum Monthly Savings
Contribution

“Minimum Monthly Savings
Contribution”

“Model Code”

“New Company”

“New Option”

“New Shares”

and in both cases participation in the Sharesaae $Hall not be permitted by any Employee who is
excluded from participation by paragraphs 10 oofl$chedule 3

means an employee (including a full-time Directolding salaried employment or office who normally
devotes to his duties 25 hours or more a weekhpihaember of the Grou

has the meaning set out in section 744 of the Campaict 1985
means the notice by which an Option is exerciseatoordance with Rule 10.

means, in relation to an SAYE Contract, the borayaple on the fifth anniversary of the startingedatt
the SAYE Contract (subject to any postponementaoadance with the provisions of the SAYE Contr;

means the Company and its Subsidiaries for the ltiemeg or, where the context so requires, any one o
more of them

means the Board of Inland Reven

means, in relation to Wal-Mart, the issue of shaseway of capitalisation of profits or reserveshgrway
of rights issue, st-division, consolidation of shares or reduction ldire capital

means the Income Tax (Earnings and Pensions) A1S;:

means a provision of this Sharesave Plan whickdgssary to meet the requirements of Schedule 3 to
ITEPA as defined in paragraph 42 (2B) of ITE

has the meaning set out in Part VIl of the Taxatd Chargeable Gains Act 19¢

means the maximum permitted aggregate monthly gawiontribution, as specified in paragraph 25 of
Schedule 3 of ITEPA (currently £250 a month, orrsather maximum amount specified from time to time
in paragraph 25 of Schedule 3) or, if less, such faeing a multiple of £1 and not less than £58has

Board decides shall apply to every Eligible Emplyerespect of any SAYE Contract entered into
pursuant to an Offe

means the minimum permitted monthly savings coutidlm, as specified in paragraph 25 of Schedulé 3 o
ITEPA (currently £5 a month, or such other minimamount specified from time to time in paragraph 25
of Schedule 3), or such other sum as the Boardideén accordance with that paragraph in respeanypf
SAYE Contract entered into pursuant to an Of

means the Model Code for Securities TransactioriBitgctors of Listed Companie

means a company being either the Acquiring Commaurspme other company falling within paragraphs
18(b) or (c) of Schedule 3 of ITEP.

means an option granted over New Shares under®R

means shares in the New Company in respect of vést Options are granted by the New Company
under Rule 9 and which comply with paragraphs 18%¢inclusive) of Schedule 3 of ITEP
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“New York Stock Exchang
“Offer”

“ Offer Date”

“Offer Period”

“Old Option”
“Option”

“Option Holder”
“Option Period”
“Option Price”

“Participating Company”

“person”

“Receipt Date”
“Redundancy”
“Release Dat”
“Retirement”

“SAYE Contract”
“SAYE Scheme”

means the New York Stock Exchange |i
means an invitation to apply for an Optis
means the date on which an Offer is made to antiidigcmployee in accordance with Rule 2

means the period commencing on the 5th day andhgmdi the 28th day after an Announcement Date or
such period in the event of exceptional circumstaras the Board may determi

means an Option released in exchange for a Newvo@ptider Rule €

means a right to acquire (by purchase or subsenip&hares granted to an Eligible Employee in panse
of the Sharesave Plan and for the time being stifigisr, where the context so requires, a rightiosioe
granted

means a person holding an Opti
means the period of 6 months after the relevanuB@ate

means, in relation to an Option, a price per Sdatermined by the Board being not less than thlednigf

(i) the par value of a Share, a

(i) the average closing sales price for a Share oNéwe York Stock Exchange as published in the Wall
Street Journal, for the 3 dealing days immedigbedceding the Business Day before the Offer Date,
or, if the Board so determines, a price no lowantB0 per cent of the average closing sales

means any member of the Group nominated by thecdBogparticipate in the Sharesave Plan in accoe
with Rule 2.7,

means, for the purposes of Rule 8, any personhegeitith any person connected with him (as defined
section 839 of the Taxes Act) and any person adatimgnnection with him (which expression has the
meaning set out in the City Code on Takeovers aathbts as in force and applicable at the relewvama)t
and a company shall be deemed to be acting in cowitd any persons who, together with their coried
persons, own or control more than 20 per cent@fgbued Equity Share Capital of that compi

means the date on which an Exercise Notice for gio@®is received under Rule 10
has the meaning set out in the Employment RightsL886,
means the date upon which an Old Option is releasddr Rule 9.1

means reaching the Specified Age or reaching amgr@ge at which the relevant Option Holder is libun
to retire in accordance with the terms of his cacttof employment

means a contract under the SAYE Scheme establishttbse Rules

means a certified contractual savings related styatien scheme within the meaning of section 32thef
Taxes Act which has been approved by the InlanceRae for the purposes of Schedule 3 of ITE
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“Schedule ” means Schedule 3 to ITEP

“Shares” means fully paid shares of $0.10 par value in tiraraon stock of Wal-Mart for the time being which
comply with paragraph 18 to 22 (inclusive) of Salled,

“Sharesave Plan” means the ASDA Sharesave Plan 2000 establishetebg Rules in its present form or as from time to
time amended in accordance with these Ri

“ Specified Ag¢” means the age of 60 yes

“Starting Date” means, in relation to an SAYE Contract, the datevbith the first monthly savings contribution is
received by the Appropriate Authori

“Subsidiary” means any company which is for the time being utiteiControl of the Company and which is also a
Subsidiary of the Company within the meaning otisec736 of the Companies Act 1985, ¢

“Taxes Act” means the Income and Corporation Taxes Act 1

“Three Year Bonus” means, in relation to an SAYE Contract, the boraysaple on the third anniversary of the starting axit

the SAYE Contract (subject to any postponementaoadance with the provisions of the SAYE Contr;

“Wal-Mart” means WeMart Stores Inc., registered in Delaware, U

1.2 References to any statute or statutory pravi§iccluding the Taxes Act and ITEPA) shall incluatey subordinate legislation made
under it, any provision which it has supersederkegnacted (whether with or without modificatioahy provision superseding or re-
enacting it (whether with or without modificatiol

1.3 Unless the context requires otherwise, refaeme the singular only shall include the plural &ite versa, references to the masculine
gender shall include the feminine and vice vershraferences to actual persons shall include catjoors.

1.4 References to Rules are to rules of the Sharedane
1.5 The headings of these Rules shall not affect taistruction or interpretatio

2.  Timing of Offers

2.1 Subjectto Rules 2.2, 2.3 and 3, the Board may raak@ffer to an Eligible Employee to participatehie Sharesave Plan within 21 di
after any ol

(A) the Adoption Date, an
(B) receipt of notification of approval of the Shares#@lan by the Inland Revent
and, thereafter, within an Offer Period.

2.2 if under any statute or applicable directoesilihg code or any similar provisions the Boargrisvented from making an Offer within
any Offer Period the Board may make such Offer withe period of 21 days, or such longer periothasBoard considers appropriate,
after such provisions cease to ap|

2.3 Invitations under Rule 2.1 shall be issued on noentisan two dates in each calendar year and shadisied to all Eligible Employees
that date



2.4

2.5

2.6

2.7

3.2

3.3

Each Offer shall be in writing and shall spec-

(A) the Option Price of the Shares subject to the @p
(B) the Maximum Monthly Savings Contributic

(C) the Minimum Monthly Savings Contribution, a

(D) the date (which is between 14 and 21 days afte®ffer Date) by which an application for an Optioist be made by the Eligit
Employee and on which the offer shall lay

Each Offer shall be accompanied by an SAYE @ahproposal form and an application form for gihent of an Option, requiring the
Eligible Employee to stat-

(A) the maximum amount which the Eligible Employee wiskto save each month under the SAYE Cont

(B) that such monthly savings contribution, whedextito the Eligible Employee’s monthly savings cimottion at that time under any
other SAYE Scheme will not exceed the Maximum Monavings Contributior

(C) whether the SAYE Contract is to include theed=¥ear Bonus or the Three Year Bonus (unless tla@dBshall have decided that
only the Three Year Bonus shall be available ipeesof that Offer), an

(D) that the Board has authority to enter on thé&/BAContract proposal form such monthly savings gbation, not exceeding the
maximum stated pursuant to Rule 2.5(A), as maydterchined under Rule

Each application pursuant to Rule 2.5 shatldmed to be an application for the maximum whalalrer of Shares for which the
aggregate Option Price would as nearly as possipal (but not exceed) the total repayment dukedption Holder at the relevant
Bonus Date under the SAYE Contre

The Board may from time to time nominate anynier of the Group which it intends to participatetie Sharesave Plan (a
“Participating Compar”).
Restrictions on the Grant of Options

The number of Shares which may be acquiredupuigo options granted on or after June 5, 20@%uthe Sharesave Plan shall not
exceed 10 million Sharé3ROVIDED THAT this limit may be reviewed or increased from tirnditne with the approval of

shareholders of Wal-Mart in general meetihg.

The Board may, before making an Offer, deteentiire maximum number of Shares which are to be raealiéable in respect of the
grant of Options pursuant to that Off

Any payment made by an Option Holder under @MESContract shall be not less than the Minimum by Savings Contribution or
more than the Maximum Monthly Savings Contributi
Scaling Down

If the Board receives valid applications fortidps over a number of Shares which would resuthélimits set out in Rule 3.1 or
determined by the Board under Rule 3.2 to be exaké#uk following steps shall be carried out sudeelsto the extent necessary to
eliminate the excess over the lirr-

(A) the excess over £5 (or such other Minimum Mgng8avings Contribution as is specified in the ©ffef the monthly savings
contribution specified in each application shalréduced pro rat:

Stage 2 amendments



4.2

5.2
5.3

5.4

(B) each election for a Five Year Bonus shall be deetméa@ an election for a Three Year Bor

(C) each election for a Five Year Bonus or a Three Baanus shall be deemed to be an election for naig

The amount of the reduced monthly savings dmrtton determined in accordance with Rule 4.1lshatl be lower than the Minimum
Monthly Savings Contributior

Grant of Options

Subject to Rules 5.2 and 5.5, the Board shatitgor procure the grant of Options in respec¢hefapplications made under Rule 2.5 no
later than a date (the “Date of Grant”) 30 days ifdRule 4.1 applies, 42 days) after the earlizge with reference to which the Option
Price was determine

No Option shall be granted to any person who isabttie Date of Grant an Eligible Employ

Payments under an SAYE Contract shall be mgaderangement with the Participating Company ofalitthe Option Holder is an
Employee and such payments shall be passed forthovthe Appropriate Authority

Subject to the rights of the personal repregiveis of an Option Holder under Rule 7.2 after@mption Holder's death, each grant of an
Option shall be personal to the Eligible Employe&hom it is made and will not be transferable ssignable. An Option shall not be
charged, pledged or otherwise encumbered. Any breaattempted or purported breach of the provsifithis Rule 5.4 shall render
the relevant Option void and, unless the Boardrdetes otherwise, an Option shall lapse upon timditgotcy of the Option Holde

No Option may be granted later than 10 years #fteAdoption Date

Option Certificates

The company shall in due course issue in respesadf Option granted an option certificate evidegthe Option. Option certificates
shall be in such form as the Board may from timén@ determine.

Rights to Exercise Options

Subject to the provisions of this Rule 7 ani@ptmay be exercised in accordance with the prasesiet out in Rule 10 by the Option
Holder (or in the circumstances set out in RuléB),lhis legal personal representatives) at ang fiolowing the earliest of the
following events

(A) the relevant Bonus Dat

(B) the death of the Option Holde

(C) the Option Holder ceasing to be an Employee byoreas$ his Retirement, injury, disability or Redundg,

(D) the Option Holder ceasing to be an Employeeentiban 3 years after the Date of Grant other tlyae&son of his Retirement,
injury, disability or Redundancy or by reason afgg misconduc
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7.2

7.3

7.4

7.5

7.6

(E) the Participating Company or the business drgfahe business of the Participating Companwbich the Option Holder is
employed ceasing to be in the control of the Company Subsidiary or any Associated Compz

(F) the occurrence of any of the circumstancessein Rules 8 and 12, and in each case beforeaHiest of the events set out in
Rule 7.2.

Subject to Rule 7.3 and Rule 7.5 an Option shpéammediately on the earliest of the followingets-
(A) save where Rule 7.2(B) applies, the expiry of tiiidh Period

(B) the first anniversary of the date of the Optitoider’'s death or, where the death occurred dutiegOption Period, the first
anniversary of the relevant Bonus Dz

(C) save where Rule 7.2(E) or (F) applies, the @pkiolder ceasing to be an Employee otherwise lyareason of his death,
Retirement, injury, disability or Redundani

(D) 6 months after the date on which the Optiondéolceased to be an Employee by reason of hisgRedint, injury, disability or
Redundancy

(E) 6 months after the date on which the Optionddokteased to be an Employee other than by reddos BRetirement, injury,
disability or Redundancy or by reason of gross onisicict where he so ceased more than 3 years ladt&dte of Grant and
immediately on the date of cessation of employmérdre he so ceased by reason of gross miscor

(F) 6 months after the Participating Company orlihsiness or part of the business of the ParticiggZompany by which the Option
Holder is employed ceased to be in the Controhef@ompany or any Subsidiary or any Associated Gmiy)

(G) the occurrence of either of the events set outlile R.8,
(H) the Option Holder being adjudicated bankrupt,

() unless its release has been effected under Ruhe day immediately following the date of eypif the six month period referred
to in Rule 8.

If before the relevant Bonus Date the Optiotddpreaches the Specified Age but continues terbgloyed by the Group, the Option
may be exercised within the period of 6 monthsrafteeh event. Thereafter, to the extent unexerctbedOption may only be exercised
after the earliest of the events set out in Rule

An Option Holder who decides not to exercis®ation in accordance with these Rules may withditeaggregate amount
accumulated under the relevant SAYE Contr

For the purpose of the Rules, an Option Hadthaltl not be treated as ceasing to be an Emplayiiiehe ceases to hold any office or
employment with the Company, any Subsidiary or Asgociated Company. Therefore, if at the Bonus Bat®ption Holder holds an
office or employment in a company which is not aipaating Company but which is an Associated Campor a Subsidiary then his
option may be exercised within six months of the@oDate

An Option Holder (or his personal represenejymay only exercise any Option to the extentttimaggregate Option Price paid for
the Shares on such exercise will not exceed theeggte amount (including any interest and/or thevent bonus) of his savings under
the SAYE Contract at the relevant de



7.7

7.8

7.9

9.2

No Option may be exercised by an Option Holdeh{smpersonal representatives) if the Option Hoid¢or immediately before h
death was) excluded from participation in the Ssave Plan by virtue of paragraphs 10 or 11 of Sdlee8i of ITEPA.

An option shall lapse in the event that the Optitmider -

(A) ceases to make monthly savings contributiordeuthe relevant SAYE contract or under the terfrti@ SAYE Contract is
deemed to have given notice of his intention tcsega make monthly savings contributions underdhevant SAYE Contract, ¢

(B) requests repayment of his monthly savings coniiobatfrom the relevant SAYE Contract from the Agpiate Authority.
Subject to Rule 7.5, if at any time an Optiaridér ceases to be an Employee, otherwise thareatianed in Rules 7.1, 7.2 and 7.3 any
Option which he holds shall lapse and cease txeecisable upon such cessati
Take-overs or a disposal of the Compan
Subject to the Option not having lapsed under Rilethe Option may be exercised during the pesiogi calendar months following
0] the acquisition of Control of W-Mart by a person pursuant to a general c

(a) to acquire the whole of the issued shares diMé#at not already owned or agreed to be acquinethht person, such
offer having been conditional upon that personiobig Control of the We-Mart, or

(b) to acquire all the Shares;
(i)  the sale of more than half of the issued sluagtal of the Company or the undertaking of tbsifiess of the Company to
any company which is not an Associated Company al-Mart.
Grant of New Options

If an Acquiring Company obtains Control of W&t or acquires the shares or business of the @agnjm the circumstances set out in
Rule 8 the Option Holder may at any time within #itemonth period referred to in Rule 8 by agreetmwéth the Acquiring Company
release any unexercised Opti¢“Old Optior”) then held by him in consideration for the granhitm of a New Option

A New Option shall b«

(A) for such a number of New Shares as shall hagesame total Market Value immediately after théeeRse Date as the total Market
Value of the Shares which were the subject of tlie@ption immediately before the Release D

(B) exercisable in the same manner as the Old Oy
(C) deemed to have been granted on the Date of Grahéarresponding Old Option, a

(D) subject to the provisions of the Sharesave Btait had effect immediately before the Releaste Dat so that (save and except for
Rules 2, 3, 4, 5, 6, 14.2 and 15) references t6Gbenpany” and “Wal-Mart” shall be construed aserefhces to the “New
Compan” and references 1*Option¢’ shall be construed as reference”“New Option”.
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9.3 The total amount payable by an Option Holdamuihe exercise of the New Option shall be equ#téaotal amount that would have
been payable by him upon the exercise of the Oliib®@g

10. Exercise of Options
10.1 In order to exercise an Option in whole or in e Option Holder (or his legal personal repregérds) must-

(A) Give notice to the Company Secretary (or thespe appointed by the Board for the purpose), ahsnanner as the Company may
from time to time require and notify to Option Hetd.

(B) The notice must be accompanied by paymentlirofuhe Option Price or must authorise the Appraje Authority to make such
payment on behalf of the Option Hold

(C) If so required, the notice should be accompmhbiethe option certificate (although failure taldge the option certificate will not
invalidate the exercise of the Optio

10.2 An Option may be exercised in whole or in part jued that partial exercise shall be of not less th@ per cent of the Shares compr
in the Option

10.3 The date the Exercise Notice is received aoatance with Rule 10.1 shall constitute for aligmses the Receipt Date of such Option.
The Company will ensure that the Option is exertiséhin 30 Business Days of the Receipt D

10.4 The Company will keep stocks of a suitablenfof Exercise Notice available so that Option Hoddeishing to exercise may obtain
copies thereof from the Company Secret

10.5 If the Option becomes exercisable before ¢kevant Bonus Date it shall be exercisable ovenme than the number of Shares the
aggregate Option price of which is as nearly asipésequal to but not more than the total repaytrder on the Exercise Date and the
Option shall not be exercisable over any Sharexdess of that numbe

10.6 All allotments and issues or transfers of 8sdas the case may be) will be made within 30ri&ssi Days of the Exercise Date and will
be subject to all (if any) necess:

consents of any governmental or other authoritieleuenactments or regulations for the time bainfgiice. It shall be the responsibil
of the Option Holder to comply with any requireneetd be fulfilled in order to obtain or obviate thecessity for any such consent. A
share certificate or such other form of acknowledget of shareholding as is then prescribed in sgfesuch Shares so issued or
transferred shall be sent to the person exerctii@@ption at his risk.

10.7 If under the terms of an announcement mad&'alyMart a dividend is to be or is proposed to b&lfo the holders of Shares, the
Shares to be issued on the exercise of an Opttentak date of such announcement will not rankstah dividend and the Shares to be
transferred on the exercise of an Option afteidtite of such announcement will be transferred wittioe right to receive any such
dividend and any such right to that dividend wél tetained by the transferor. Subject as afordbai®hares so to be issued shall be
identical and rank pari passu in all respects withfully paid registered Shares in issue on ther&ige Date

10.8 Where the Shares are listed on the New Yar&kIExchange or any other market or recognisedsinvent exchange as defined in
section 285 of the Financial Services and Markets2800, the Board shall as soon as practicablly apphe New York Stock
Exchange for admission of such Shares to the Nexk Btock Exchange or such other market or recognimeestment exchange (as
appropriate)



11. Variation of Capital

11.1 Upon the occurrence of an Issue or Reorgamistite restriction on the number of Shares avhil&dy the offer of Options set out in
Rule 3.1?2and the number or nominal amount of Shares conpiiseach Option and the Option Price may be agglist such manner
as the Board may determine with the prior approvdhe Inland Revenue and (other than in the egkatcapitalisation issue) with the
written confirmation of the Auditors that in th@ipinion the adjustments are fair and reason:

11.2 Notice of any such adjustment shall be given toQip&on Holder by the Board, which may call in apticertificates for endorsement
replacement

12. Winding Up

12.1 Subject to the Option not having lapsed uiRide 7.2, if the Company convenes a general meéimtpe purpose of considering a
resolution for voluntary winding up, the Board s$hmdtify Option Holders of the date of such meetargl Options may be exercised
within 28 days of the passing of the resolutionti®extent unexercised, Options shall lapse upempassing of the resolution. In the
event that the resolution is not passed, any ptegaxercise of Options shall be inva

13. Administration

13.1 Any notice or other document required to hegiunder the Sharesave Plan to any Option Holul Ise in writing and be delivered to
him by hand (including through the Company’s intémhelivery system) or sent by ppaid post to him at his home address accordi
the records of the company by which he is emplayrest such other address as may appear to the Ggmipée appropriate. Notices
sent by post shall be deemed to have been givémeotiate of posting

13.2 The Board shall have power from time to timenake or vary regulations for the administratiod aperation of the Sharesave Plan
provided that the same are not inconsistent wighRhles of the Sharesave Pl

14. General

14.1 The decision of the Board in any dispute @stgjon concerning the construction or effect of $haresave Plan or any other question in
connection with the Sharesave Plan (including #leutation of the Option Price in any particulaseand the effect of an Issue or
reorganisation) shall be conclusive subject toctirecurrence of the Auditors whenever required utitkeprovisions of the Sharesave
Plan.

14.2 The Company or the Board may at any time vesiol suspend or terminate the Sharesave Plarhichwevent no further Options shall
be granted but the Sharesave Plan shall continfudl iorce and effect in relation to Options andwW Options then subsistin

14.3 Participation in the Sharesave Plan by an Eligibtgployee is a matter entirely separate from aniparright or entitlement pursuan
his terms and conditions of employment. In no aimstances shall an Option Holder ceasing to be graglby the Group be entitled to
claim as against any member of the Group any cosgiiem for, or in respect of, any consequent dinmgmuor extinction of his rights «
benefits (actual or prospective) under any Optibies held by him or otherwise in connection wite Bharesave Pla

14.4 The Board shall procure that at all timesdtere available a sufficient number of authorised anissued Shares and/or ensure that it
has made arrangements to procure the transfefffafisot issued Shares to meet the subsisting sighOption Holders under the
Sharesave Pla

2 Stage 2 amendments
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14.5 The Sharesave Plan shall be governed by Englisr

15. Alterations to the Sharesave Plan
15.1 The Board may at any time resolve to alter the &ware Plan in any manner subject to the followiyigions of this Rule 1¢

15.2 The Board may make such alterations to theeShae Plan as it may consider necessary to stmio®ntinuing approval of the
Sharesave Plan by the Inland Revenue in accordgitt&chedule 3 (including alteration to the SpedifAge).

15.3 After the Inland Revenue has approved the Share3iaw-
(A) no alteration to any Key Feature shall take eftextii approved by the Inland Revenue, i

(B) no alteration shall be effective to abrogatalter adversely any of the subsisting rights ef @ption Holders except with such
consent or sanction on the part of the Option Halds would be required under the provisions ofdbmpany’s Articles of
Association if the Shares the subject of the Ogticonstituted a single class of sha
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Exhibit 10(n)

THE ASDA COLLEAGUE SHARE OWNERSHIP PLAN 1999

(incorporating amendments approved by
the Board of Directors of ASDA Group Limited
on April 13, 2004 and approved by the Inland
Revenue under Schedule 3 to ITEPA)
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1. Definitions and Interpretation

1.1 Inthis Plan, unless the context otherwise requ

“Board”
“Company”
“Grant Date”

“Group Member”

“ITEPA”

“Key Feature”

“Material Interest”

“N.l. Regulations”

“New York Stock Exchange
" NICS”
“Option Tax Liability”

“Parent Company”
“Participant”

“Participant’s Employer”

“Participating Company

“Plan”

“Schedule »
“Subsidiary”

“Taxes Ac”

means the board of directors of the Company omantittee appointed by such board of direct
means ASDA Group Limited (registered in England ¥ales No. 1396513
in relation to an option means the date on whiehdption was grante:

means a Participating Company or a body corporatiehnis (within the meaning of section 736 of
the Companies Act 1985) the Company’s holding comipa a subsidiary of the Compasyholding
company;

means the Income Tax (Earnings and Pensions) A3

means a provision of this Plan which is necessampdet the requirements of Schedule 4 to ITEPA
as defined in paragraph 30(4) of Schedu

has the meaning given in paragraph-14 (inclusive) of Schedule 4 to ITEF

the laws, regulations and practices currently nedaelating to liability for and the collection of
NICs;

means the New York Stock Exchange, |
National Insurance contribution

in relation to a Participant, any liability of tiarticipant’'s Employer (or of any other memberhsf t
Asda Group) to account to the Inland Revenue cgrdtdx authority for any amount of, or
representing, income tax or NICs (which shallhe éxtent provided for in Rule 6 of the Plan,
include secondary Class | contributions) which ragge on the exercise of or the acquisition of
shares pursuant to an option under this F

means WeMart Stores, Inc.
means a person who holds an option granted undd®ln;

such member of the Asda Group as is the Particpaniployer or, if he has ceased to be employed
within the Asda Group, was his employer or suclenthember of the Asda Group, or other person
as, under the PAYE Regulations or, as the casebmaihe N.l. Regulations, or any other statutor
regulatory enactment (whether in the United Kingdmmotherwise) is obliged to account for any
Option Tax Liability;

means the Company or any Subsidi

means the ASDA Colleague Share Ownership Plan 49%rein set out but subject to any
alterations or additions made under Rule 8 be

means Schedule 4 to ITEPA as defined in paragrapd) ®f Schedule ¢

means a body corporate which is a subsidiary oCthvapany within the meaning of section 736 of
the Companies Act 1985 and is under the contréi®Company within the meaning of section 840
of the Taxes Act 198¢

means the Income and Corporation Taxes Act 1

and expressions not otherwise defined herein Heveame meanings as they have in Schedule 4.
1.2 Any reference in the Plan to any enactment incladesference to that enactment as from time to tmodified, extended or -enacted
1.3 Words denoting the masculine gender shall inclhégeminine
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2.2

2.3

3.2

3.3

3.4

4.2

Eligibility

Subject to sub-rule 2.3 below, a person isl#égo be granted an option under the Plan ifshe gualifying employee of a Participating
Company

For the purposes of sub-rule 2.1 aboveyadiifying employee” is an employee of a Participating Company (othen one who is a

director of a Participating Company) who has bemttinuously employed by a Participating Companyaf@eriod of at least 6 months
(or such lesser period as the Board may deterrneiméing on the Grant Dat

A person is not eligible to be granted an aptiader the Plan at any time when he is not ekgiblparticipate in the Plan by virtue of
having a Material Interes

Grant of Options

Subject to Rule 4 below, the Board may gramrocure the grant to any person who is eligiblbégranted an option under the plan an
option to acquire shares in the Parent Companywéatisfy the requirements of paragraphs 15 tarlusive) of Schedule @ully
paid up, unrestricted, ordinary share capit. All options will be granted by dee

The price at which shares may be acquired &gxercise of options granted under the Plan bleadletermined by the Board before the
grant thereof

The price at which shares may be so acquired sbalbe less that

(A) if shares of the same class as those sharestaick dis the New York Stock Exchange the closingsspiee for a share of that cli
(as published in the Wall Street Journal) on tisedealing day immediately preceding the date oithvthe options were granted
(or such other dealing days as may be agreed hdtlniand Revenue); ar

(B) if paragraph (a) above cannot apply, the mavkéie (within the meaning of Part VIII of the Taxa of Chargeable Gains Act
1992) of shares of that class, as agreed in advantiee purposes of the Plan with the Shares Mmlndivision of the Inland
Revenue, on the Grant Date (or such other day gsbmagreed with the Inland Revent

Subject to Rule 5.4 below, an option grantedleuthe Plan to any person shall not be capabieiofy transferred by him and shall lapse
forthwith if it is so transferred or if he is adged bankrupt

Individual Limit

No person shall be granted options under the Ptaochawvould, at the time they are granted, causagiggegate market value of t
shares which he may acquire in pursuance of opticensted to him under the Plan or under any otharesoption scheme, not being a
savings-related share option scheme, approved @utedule 4 and established by the company or pwassociated company of the
Company (and not exercised) to exceed or furtheeex the lesser ¢

(A) £30,000; ot

(B) if there was relevant employment income for pineceding year of assessment, four times the atodthe employment income
for the current or preceding year of assessmernithehlier of those years gives the greater amoun

(C) if there was no relevant employment incomettier preceding year of assessment, four times tloeiatof the relevant
employment income for the period of 12 months beigig with the first day during the current yearmgbessment in respect of
which there is relevant employment incor

and for this purpose the relevant employment incanseich of the employment income of the officemployment by virtue of which
the person is eligible to participate in the Plad af any other office or employment held by hinthna company which is a
Participating Company as is liable to be paid urtetuction of tax pursuant to the PAYE regulatioresle under section 684 of ITEF
after deducting from them amounts included by eirdéi Chapter 10 of Part 3 thergbknefits in kind)

For the purposes of this Rule, the market valuta®fshares in relation to which an option was g

(A) inthe case of an option granted under the Fhall be taken to be equal to their market valuaverage market value on the day
or days by reference to which the price at whicdlret may be acquired by the exercise thereof wasndimed in accordance with
Rule 3.3 above; ar



4.3
4A

(B) inthe case of an option granted under anyrabproved scheme, shall be calculated as atriteevtihen it was granted or, in a
case where an agreement relating to the shardseleasmade under paragraph 22 of Schedule 4, sd@r ¢éiene or times as may
be provided in the agreeme

Any option granted under the Plan shall be liméed take effect so that the above limit is compligith.

Overall Limit

4A.1 The number of shares of the Parent Company whighlraacquired pursuant to options granted undePlue on or after June 5, 2004

5.2

5.3

5.4

5.5

shall not exceed 10 million shareROVIDED THAT this limit may be reviewed or increased from tiraite with the approval of
the shareholders of the Parent Company in genezating.
Exercise of Options

The exercise of any option granted under the Bhall be effected in such form and manner aBdaed may from time to time
prescribe

In this Rule and in Rule 7 below, in relation toaption.

(A) *“ the exercise period’ means the period of two months immediately folilogvthe expiration of the relevant number of cortgle
years beginning on the Grant Date (or such otheogas the Board may have determined before thetgf the option); an

(B) “ the relevant fraction” means the number of complete years in the pdyaginning on the Grant Date and ending immediately
before the day on which the option first becomesr@zgable divided by the relevant number (or sublefraction as the Board
may have determined before the grant of the opt

and in this sub-rule the relevant number” means such number as the Board shall have detediior this purpose before the grant of
the option.

Subject to sub-rules 5.4 and 5.5 below andule R below, an option granted under the Plan neagXercised only during the exercise
period.

If any Participant dies before the end of the eigerperiod, ther

(A) any option granted to him under the Plan mapject to sub-rule 5.6 below, be exercised by kisg@nal representatives within 12
months after the date of his death, and to thenextbat it is not exercised within that period $ifabtwithstanding any other
provision of the Plan) lapse on the expiration ¢oér

(B) if the option shall not have become exercisdigfore his death by virtue of some other provigiereof, the number of shares in
respect of which it may be exercised may not ext¢eedelevant fraction of the number of share®spect of which it was
granted

Where any Participant ceases to be an employe&obap Member before the beginning of the exerpe@d by reason o

0] retirement on or after reaching age 60 or atmepage which may be specified in the Particimaotntract of employment;
or

(i) retirement through injury or disability; «
(iii)  retirement through -health or incapacity

(A) any option granted to him under the Plan magkercised within the period which shall expireelhmonths after his so ceasing,
and to the extent that it is not exercised withiat tperiod shall, subject to sub-rule 5.4 aboveeitlies during that period, lapse on
the expiration thereo

(B) the number of the shares in respect of whiehaption may be so exercised may not exceed theamet fraction of the number of
shares in respect of which it was gran



Subject to Rule 5.4 above, where an option is és@dowithin 3 years of its Grant Date the provisioh Rule 6 of the Plan shall apply
unless the exercise falls within (i) or (ii) above.

5.6 If any Participant ceases to be an employeeCfoup Member otherwise than by reason of dea#ts anentioned in sub-rule 5.5 above,
any option granted to him under the Plan whichldfale become exercisable by virtue of any prowisiereof may be exercised in
accordance with that provision, and any other opsio granted to him shall immediately lag

5.7 A Participant shall not be treated for the pggs of this Rule as ceasing to be an employe&obap Member until such time as he is
no longer an employee of any Group Member, andrelie Participant who ceases to be such an emplyyesason of pregnancy or
confinement and who exercises her right to retanvark under the Employment Rights Act 1996 shaltieated for those purposes as
not having ceased to be such an empla

5.8 A Participant shall not be eligible to exercaseoption under the Plan at any time when he ti®ligible to participate in the Plan by
virtue of having a Material Intere:

5.9 Within 30 days after an option under the Plas lreen exercised by any person, the Board onflaflthe Company shall procure that
the appropriate number of shares in respect oftwiie option has been exercised shall be eitheedsand allotted or transferred to the
Participant (or his nominee), subject to obtairsngh consents or approvals as may be requiredybgampetent authority under
regulations or enactments for the time being idc

5.10 Shares issued pursuant to the Plan shallpanlpassu in all respects with shares of commacksitf the Parent Company then in issue,
save as regards any rights attaching to such shgneference to a record date prior to the datevloich they are issued and allott:

5.11 The Company shall apply or procure that aniegton is made to the New York Stock Exchangetifer admission to listing of all
shares issued pursuant to the exercise of anyroptmvided that its ordinary shares are then listethe New York Stock Exchanc

6. PAYE and NICs

6.1 If the Participant’s Employer requires, it isandition of exercise of the option that the Rgutint shall indemnify the Participant’s
Employer against any liability of any such persomtcount for any Option Tax Liability in relatiom this Plan. The Participant shall be
required to enter into arrangements satisfactotiigagCompany to ensure that the Option Tax Liabilill be recovered from the
Participant.

6.2 If an Option Tax Liability arises on the exercidean option under the Plan then unl-

(A) the Participant indicates in the exercise famnin such other manner as the Company may sptfyhe will make a payment to
(or as directed on behalf of) the Particif s Employer of an amount equal to the Option Taxblliis; and

(B) within 14 days of being notified by or on behalftbé Company of the amount of the Option Tax Lighihe makes such payme

the Company may make arrangements to sell suffisieares (at the best price reasonably obtainalkedime of sale) on the
Participant’s behalf and arrange payment to th&édfaant's Employer out of the net proceeds of gafeer deduction of all fees,
commissions and expenses incurred in relationdb sale) of an amount equal to the Option Tax Lliigtand/or the Participant’s
Employer may withhold the required amount from Bagticipant’s salary, to ensure the Option Tax Ligts reimbursed in full.

6.3 If so specified at the time of grant, it isandition of exercise of an option that the Paraaipshall agree with and undertake to the
Company and the Particip’s Employer that

(A) the Participant’s Employer may recover from Berticipant as mentioned in clause 6.2 above th@enor any part of any
secondary Class | NICs payable in respect of any@athe exercise of an option; a

(B) ifrequired (at any time before the optionirstfexercised) the Participant shall join with ®a&rticipant’'s Employer in making an
election (in such terms and such form and subgestith Inland Revenue approval as provided in papdg3B of Schedule 1 to
the Social Security Contributions and Benefits 2882) for the transfer to the Participant of theolghor such part as the
Company may determine of any liability of the Rap@ant's Employer to National Insurance contribn§@n any gain on the
exercise of or acquisition of shares pursuant togion.



6.4

7.2

7.3

7.4

7.5

The provisions of Rules 6.1 and 6.3 shall @amgly in relation to options granted after April, P04, the date on which this Plan was
amended to include the provisions of that R

Takeover, Reconstruction and Windin¢-up

Sutk-rule (2) below applies if, before the beginninglu exercise periot

(A) any person obtains control of the Parent Corgarithin the meaning of section 840 of the Taxas 2988) as a result of making
a general offer to acquire shares in the Companlyaeing obtained such control makes such an ¢

(B) the Parent Company passes a resolution for volmtarding up, ot
(C) an order is made for the compulsory winding uphefParent Compan

and for the purposes of paragraph (A) above a peskall be deemed to have obtained control of #trei® Company if he and others
acting in concert with him have together obtainedtml of it.

Where this su-rule applies-

(A) any option granted under the Plan may, sulife&ule 5.6 above, be exercised within one monthefevent in question (or, if
more than one such event occurs, the earliestestmtit), and to the extent that it is not exercisitin that period shall, subject
Rule 5.4 above if he dies during that period, lags¢he expiration therec

(B) the number of the shares in respect of whiehaption may be so exercised may not exceed theamet fraction of the number of
shares in respect of which it was gran

If any company“ the acquiring company”) obtains control of the Parent Company as a re$uttaking -

() ageneral offer to acquire the whole of thaie$ shares of the Parent Company which is madecondition such that if it is
satisfied the person making the offer will havetecolnof the Parent Compan

(il ageneral offer to acquire all the shareshia Parent Company which are of the same claseahtres which may be acquired by
the exercise of options granted tinder the F

any Participant may at any time within the apprafgriperiod (which expression shall be construext@ordance with paragraph 26(3
schedule 4) by agreement with the acquiring compaatgase any option granted under the Plan whashnlot lapsed (the old option
") in consideration of the grant to him of an opti@ the new option”) which (for the purposes of that paragraph) is eajeivt to the ol
option but relates to shares in a different compahether the acquiring company itself or some otloenpany falling within
paragraphs 16(b) or (c) of Schedule 4).

The new option shall not be regarded for thp@ses of sulbule (3) above as equivalent to the old option sskhe conditions set out
paragraph 1-20 (inclusive) of Schedule 4 are satisfi

Provisions of the Plan shall for this purpose bestmed as i-
(A) the new option were an option granted under the Bidhe same time as the old option;

(B) except for the purposes of the definitions @roup Member ", “ Participating Company ” and “ Subsidiary ” in Rule 1.1
above and the references” the Board” in Rule 5.2 above, the express” the Parent Company” were definec

as “a company whose shares may be acquired by#reige of options granted under the Plan”.

Variation of Capital

Subject to sub-rule 8.3 below, in the everdrof increase or variation of the share capitahefRarent Company (whenever effected),
the Board may make such adjustments as it consigigm®priate under s-rule 8.2 below
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8.2

8.3

8.4

8.5

9.2

9.3

10.

An adjustment made under this -rule shall be to the following
(A) the number of shares in respect of which any ogiramted under the Plan may be exerci
(B) the price at which shares may be acquired by thecése of any such optio

(C) where any such option has been exercised bshaies have been transferred pursuant to sucbigsxethe number of shares
which may be so transferred and the price at wtielf may be acquire:

(D) the overall limit specified in Rule 4A.1 (a®im time to time renewed or increased, without apgrof the shareholders of the
Parent Company

At a time when the Plan is approved by thendiRevenue under Schedule 4, no such adjustmept satrule 8.2(A), (B) or (C) aboy
shall be made unless and until the Board of thenithRevenue have confirmed that the approved stéthe Plan will not be affecte

Where any adjustment is made under sub-rulat@ge to the number of shares in respect of wdnichption may be exercised or which
may be transferred pursuant to its exercise, gporeding adjustments shall for the purposes of Rolé), 5.5(B) and 7.2(B) be
deemed to be made to the number of shares in tesfp@bich the option was granted and to the nunabehares (if any) in respect of
which it has been exercise

As soon as reasonably practicable after madiygadjustment under sub-rule 8.2 above, the Bsizatl give notice in writing thereof to
any Participant affected theret
Alterations

Subject to subdle 9.2 below, the Board may at any time alteadbd to all or any of the provisions of the Plantiar terms of any optic
granted under it, in any respect (having regattiédact that, if an alteration or addition to aydeeature is made at a time when the

is approved by the Inland Revenue under Scheduhedpproval will not thereafter have effect ualaad until the Inland Revenue has
approved the alteration or additio

No alteration or addition to the disadvantage of Barticipant shall be made under -rule 9.1 above unles

(A) the Board shall have invited every relevanttiégrant to give an indication as to whether or hetapproves the alteration or
addition, anc

(B) the alteration or addition is approved by a majaoitthose Participants who have given such arcatiin.

As soon as reasonably practicable after madygalteration or addition under sub-rule 9.1 abtive Board shall give notice in writing
thereof to any Participant affected thereby anthefPlan is then approved by the Inland Revendeuschedule 4, to the Inland
Revenue

Miscellaneous

10.1 If any Participant appoints any person to act agrbehalf for the purposes of the Plan, such parsn

(A) exercise any option granted to the Participant uttdePlan
(B) make such arrangements for funding the exerciseagsbe appropriate (including borrowing money aasmnable terms

(C) sell sufficient of the shares acquired by the @gerto enable the costs of exercise (includingdpayment of any loan and inter
thereon) to be met out of the net proceeds of salé

(D) take any other action which he reasonably consiebe necessary or desirable in connection withatiove

10.2 The rights and obligations of any individual unttes terms of his office or employment with any Grddember shall not be affected

his participation in the Plan or any right whichrhay have to participate therein, and an individuab participates therein shall waive
any and all rights to compensation or damagesmseguence of the termination of his office or erpplent for any reason whatsoever
insofar as those rights arise or may arise frontéésing to have rights under or be entitled togse any option under the Plan as a
result of such terminatiol



10.3 In the event of any dispute or disagreemeia #e interpretation of the Plan, or as to angstjon or right arising from or related to the
Plan, the decision of the Board shall be final himdling upon all person

10.4 In the event that shares are transferredP@aricipant in pursuance of any option granted vttt Plan, the Participant shall, if so
required by the person making the transfer, joat fferson in making a claim for relief under sattl®5 of the Taxation of Chargeable
Gains Act 1992 in respect of the disposal madeiloyih effecting such transfe

10.5 Any notice or other communication under ocannection with the Plan may be given by persorlVery or by sending the same by
post, in the case of a company to its registerédepfand in the case of an individual to his lkasbwn address, or, where he is an
employee of a Group Member, either to his last kmaddress or to the address of the place of bisateshich he performs the whole
or substantially the whole of the duties of hisag#for employment

7
Exhibit 10(p)
WAL*MART STORES
Stock Incentive Plan
Notice of Non Qualified Stock Option Grant
Name Social Security Numbe Department
«Name» «Socia» «Departmer»
Grant Date Shares Granted Price per Share Expiration Date
«GrantDat» «SharesGrante» «PricePerShax» «ExpirationDat»

Grant of Option: You have been granted an option to purchase upetaliove-designated number of shares of Commok Sta/al-Mart
Stores, Inc., (“Shares”) at the designated priceSprre, on or before the designated Expiratiore Datbject to the terms of the Wal-Mart
Stores, Inc. Stock Incentive Plan of 1998, as amérfibm time to time. Capitalized terms used inrthéice have the same meanings as in the
Plan.

Vesting. This Option shall cumulatively vest and become eisable as follows, except that no Options shadt after you cease to be an
associate of the company for any reason whatsatkier than on account of death in which case alid@p shall immediately vest. The
unexercised portion of each vested installment begccumulated from year to year.

Shares Vesting Date

«Vestl» «Date»
«Vesto «Datez»
«Vesto» «Date’»
«Vesti» «Dates»
«Vestt» «Datet»
«TotalShrGrante» Total

Time to Exercise Vested OptionsYou may exercise all or any portion of your vesiqations only (i) while you are employed by the
Company, or (ii) within 3 months after terminatiohemployment, or (iii) within one year after dedtlyou die before otherwise terminating
employment or within 3 months thereafter. Howeweno event shall this Option be exercisable (8rahe Expiration Date, (b) during any
administrative suspension, or (c) if your employingas terminated for cause.

Payment of Exercise PricelYou must pay the Option price in full in any onesotombination of the following, subject to the ap@l of the
Committee: (i) through a broker-dealer selectegdny to whom you have submitted an irrevocable @gencotice including an irrevocable
instruction to deliver the Option price promptlyttee Company by check or wire transfer; (ii) bylgasheck, or wire transfer; or (jii) in
unencumbered Shares which you have held for at Gea®nths.

Tax Withholding: The Company’s required federal, state and locahitixholding must be satisfied when you exercis®©ation by any one

or a combination of the following means: (i) by leasheck, or wire transfer; (ii) withholding of Ska otherwise deliverable to you as a result
of the exercise of an Option; or (iii) in unencurmmdzk Shares, which have been held for at least eitins. All Shares shall be valued at their
Fair Market Value as of the date the withholding daligation arises.

Successors Bound by this Noticeéfhis Notice and the terms of the Plan bind you you heirs, personal representatives, successdrs an
assigns.

Arkansas Law Governs this NoticeThis Notice shall be governed by and interpretamating to Arkansas law.
Exhibit 10(q)

Name of Grantee
Grant Date

Number of Share
Social Security Numbe

WAL-MART STORES, INC.
STOCK INCENTIVE PLAN OF 1998



RESTRICTED STOCK AWARD
NOTIFICATION OF AWARD AND TERMS AND CONDITIONS OF A WARD

This Restricted Stock Award Agreement (the “Agreatfjecontains the terms and conditions of the fetstd stock award granted to you by
Wal-Mart Stores, Inc., a Delaware corporation (“¥YN&rt”) under the Wal-Mart Stores, Inc. Stock Intiea Plan of 1998.

1. Grant of Restricted StocWal-Mart has granted to you, effective on the Graneahown above), the right to receive the numbehafe:
shown above of the common stock of Wal-Mart, pdn@&0.10 per share (“Shares”) at the end of tistivg period (as defined below).
Before the Shares are vested, they are referriedthis Agreement as “Restricted Stock.”

2. Stock Incentive Plan Goverrnghe award and this Agreement are subject to tlestand conditions of the Wal-Mart Stores, Inc. 8toc
Incentive Plan of 1998, as amended from time te tithe “Plan”). The Plan is incorporated in thisrégment by reference and all capitalized
terms used in this Agreement have the meaningostt ih the Plan, unless this Agreement specifidgfarent meaning. By signing this
Agreement, you accept this award, acknowledge peogia copy of the Plan and the prospectus cogdlia Plan and acknowledge that the
award is subject to all the terms and provisionthefPlan and this Agreement. You further agrezctiept as binding, conclusive and final all
decisions and interpretations by the CommittednefRlan upon any questions arising under the Plan.

3. Payment The Restricted Stock is granted without requineinoé payment. However, if the Shares have not lpgeviously issued, you
must pay the par value ($0.10) per Share no lager 10 business days after the Grant Date. Youbilidvised if this is the case and you
be given payment instructions at that time.

4. Stockholder RightsYour Restricted Stock will be held for you by \AMArt until the applicable Vesting Date. You sHave all the rights
of a stockholder on shares of Restricted Stockubst. With respect to your unvested Restrictedi§to
A. You shall have the right to vote such sharesngtmeeting of stockholders of Wal-Mart;

B. You shall have and the right to receive, fre@adting restrictions (but subject to applicabléhiolding taxes) all cash dividends paid
with respect to such shares; ¢




C. Any non-cash dividends and other non-cash poscegsuch shares, including stock dividends arydotimer securities issued or
distributed in respect of such shares shall beestiltp the same vesting and forfeiture conditiantha shares of Restricted Stock to
which they relate, and the term “Restricted Stosken used in this Agreement shall also includerafgted stock dividends and other
securities issued or distributed in respect of si@res.

5. Vesting of Restricted Stock.
A. Vesting. Your Restricted Stock will vest as follows, prd&d you have not incurred a Forfeiture Conditioscdibed below:

Percentage  Cumulative
of shares percentage
vesting vested Vesting Date

B. Forfeiture Conditions Subject to Paragraph 5C. below, the shares af Restricted Stock that would otherwise vest oreatiig
Date will not vest and shall be forfeited if, aftee Grant Date and prior to the Vesting Date yantinuous status as an Associate
terminates or after the Grant Date and on or padhe Vesting Date,
1. you (a) have become or (b) are discussing ooti@@g the possibility of becoming, or (c) arensa@ering an offer to become,
have accepted an offer or entered into an agreetmdecome an employee, officer, director, partmamager, consultant to, or
agent of, or otherwise becoming affiliated withy @mtity competing or seeking to compete with Wadslor an Affiliate; or
2. you are subject to an administrative suspensioless you are reinstated as an Associate in giaodling at the end of the
administrative suspension period, in which caseaffdicable number of shares of Restricted Stoclkleveest as of the date of
such reinstatement.
C. Accelerated Vesting; Vesting Notwithstandingigration. Your Restricted Stock will vest earlier than désed in Paragraph 5A,
and such earlier vesting date shall also be coreside “Vesting Date,” under the following circumstas:
1. If your Continuous Status as an Associate miteated by your Disability, your Restricted Stobktwould have become vested
on a Vesting Date occurring no more than 3 monttes gour Continuous Status as an Associate iggnihated will become
vested on the date your Continuous Status as avcksss is so terminated. “Disability” for this puge means you have a physical
or




mental condition resulting from bodily injury, desge or mental disorder that constitutes total disabnder the Federal Social
Security Act and for which you have actually beppraved for Social Security disability benefits.

2. If you Retire, your Restricted Stock that woblze become vested on a Vesting Date occurringare than 3 months after y
Retire will become vested on the day you Retireetif®” means that you cease to be a full-time Aisgedother than for Cause)
upon or after reaching age 65.

3. If your Continuous Status as an Associate miteated by your death on or after ten years ofiseror on or after the third
anniversary of the Grant Date, your Restricted Sstall immediately become fully vested.

4. The Committee may, in its discretion, at anyetiaccelerate the vesting of your Restricted Stockuxh terms and conditions as
it deems appropriate.

D. Mandatory Deferral of Vestinglf the vesting of Restricted Stock in any yeanldpin the Committee’s opinion, when considered
with your other compensation, result in Wal-Matitiability to deduct the value of your Shares beeaafghe limitation on deductible
compensation under Internal Revenue Code Sectipfm)6then Wal-Mart in its sole discretion may ddfee Vesting Date applicable
to your Restricted Stock (but only to the extemtt tin the Committee’s judgment, the value of yRBestricted Stock would not be
deductible) until six months following the termiiwat of your Associate status.

6. Forfeiture of Restricted Stoclf you suffer a forfeiture condition (i.e., if yo Continuous Service as an Associate is termingitied to the
Vesting Date and the vesting is not accelerate@uRdragraph 5C), you will immediately forfeit ydRestricted Stock (including any cash
dividends and non-cash proceeds related to thei&esdtStock for which the record date occurs oaftar the date of the forfeiture), and all
of your rights to and interest in the RestrictedcRBtshall terminate upon forfeiture without paymehtonsideration (except that if you paid
par value for the Restricted Stock the par valuthefforfeited shares of Restricted Stock will beirned to you). Forfeited Restricted Stock,
shall be reconveyed to Wal-Mart.

7. Taxes and Tax Withholding

A. Upon the vesting of your Restricted Stock, ydll lave income in the amount of the value of tiha®s that become vested on the
Vesting Date, and you must pay income tax on tiaime.

B. You agree to consult with any tax consultants fronk advisable in connection with your Restrit&ock and acknowledge that you
are not relying, and will not rely, on Wal-Mart fany tax advice. Please see Section 9.F. rega8#ntion 83(b) elections.

C. Whenever any Restricted Stock becomes vestegt tinel terms of this Agreement, you must remitpoprior to the due date there
the minimum amount necessary to satisfy all offéueral, state and local withholding (including RIGax requirements
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imposed on Wal-Mart (or the Affiliate that employsu) relating to your Shares. The Committee mayiregyou to satisfy these
minimum withholding tax obligations by any (or angbination) of the following means: (i) a cash, dhear wire transfer; (ii)

authorizing Wal-Mart to withhold from the Shareberwise deliverable to you as a result of the ngstif the Restricted Stock, a
number of Shares having a Fair Market Value, ab@flate the withholding tax obligation arisesslggn or equal to the amount of the
withholding obligation; or (iii) in unencumberedasks of Wal-Mart common stock, which have been Ffalat least six months.

8. Restricted Stock Not Transferableither Restricted Stock, nor your interest i@ Restricted Stock, may be sold, conveyed, assjgned
transferred, pledged or otherwise disposed of oumtbered at any time prior to vesting applicablarig award of Restricted Stock issued in
your name. Any attempted action in violation oktparagraph shall be null, void, and without eff

9. Other Provisions

A. The value of the Shares under this Agreementneil be taken into account in computing the amadyour salary or other
compensation for purposes of determining any penseaiirement, death or other benefit under anyleyag benefit plan of Wal-Mart
or any Affiliate, except to the extent such plaranother agreement between you and Wal-Mart spattifiprovides otherwise.

B. Wal-Mart may, without liability for its good fii actions, place legend restrictions upon theriRéstl Stock or unrestricted Shares
obtained upon vesting of the Restricted Stock asdé “stop transfer” instructions requiring compdia with applicable securities laws
and the terms of the Restricted Stock.

C. Determinations regarding this Agreement (inabgglibut not limited to whether an event has occlresulting in the forfeiture of or
vesting of Restricted Stock) shall be made by tbm@ittee in accordance with this Agreement, andetiérminations of the Committ
shall be final and conclusive and binding on atispes.

D. Neither this Agreement nor the Plan createscamyract of employment, and nothing in this Agreatw the Plan shall interfere w
or limit in any way the right of Wal-Mart or an Alfite to terminate your employment or servicerat ime, nor confer upon you the
right to continue in the employ of Wal-Mart andAdfiliate. Nothing in this Agreement or the Plareates any fiduciary or other duty to
you owed by Wal-Mart, any Affiliate, or any memlzdrthe Committee except as expressly stated inAgisement or the Plan.

E. Wal-Mart reserves the right to amend the Plaangttime. The Committee reserves the right to ahtkis Agreement at any time.
F. By accepting this award Agreement,
1. You agree to provide any information reasonabtjuested from time to time, and
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2. You agree not to make an Internal Revenue Cedtdh 83(b) election with respect to this awardRektricted Stock.
G. This Agreement shall be construed under the t#ise State of Delaware.

Grantee:

| acknowledge having received, read and understo®@lan and this Agreement. | accept the termsanditions of my Restricted Stock
award as set forth in this Agreement, subject éoténms and conditions of the Plan

Signature

Name (please print

Agreed to and accepted this day of , 200

Exhibit 10(r)

Name of Grantee
Grant Date

Number of Shares
Social Security Numbe
Performance Periot
Vesting Date

WAL-MART STORES, INC.
STOCK INCENTIVE PLAN OF 1998

STOCK VALUE EQUIVALENT AWARD
NOTIFICATION OF AWARD AND TERMS AND CONDITIONS OF A WARD

This Stock Value Equivalent Award Agreement (thgfdement”) contains the terms and conditions ofSfuek Value Equivalent Award
granted to you by Wal-Mart Stores, Inc. (“Wal-M3rt& Delaware corporation, under the Wal-Mart Stphec. Stock Incentive Plan of 1998.

1. Grant of Stock Value Equivalent Awak¥al-Mart has granted to you, effective on the Gidate (shown above), the right to receive the
Fair Market Value of the number of Shares showrval{or such greater or smaller number of Shareketesmined in accordance with
Paragraph 6) as of the Vesting Date (as defined\)elSuch Fair Market Value shall be paid as saadministratively feasible after the la

of the Vesting Date or the Committee’s determimatib whether, and the extent to which, the perforoeagoals described in Paragraph 6
have been satisfied. At your election, the fornpayment may be in: (A) in cash, (B) in Shares@riG any combination of cash and Shares.
In determining the amount of any cash payout heteyriFair Market Value shall be determined as efdate the payment is processed.

2. Stock Incentive Plan Goverrighe award and this Agreement are subject to tmestand conditions of the Wal-Mart Stores, Inc. toc
Incentive Plan of 1998, as amended from time te tithe “Plan”). The Plan is incorporated in thisrégment by reference and all capitalized
terms used in this Agreement have the meaningstit ih the Plan, unless this Agreement specifidgfarent meaning. By signing this
Noatification, you accept this award, acknowledgeeipt of a copy of the Plan and the prospectusramy¢he Plan and acknowledge that
award is subject to all the terms and provisionthefPlan and this Agreement. You further agresct®pt as binding, conclusive and final all
decisions and interpretations by the CommittedefRlan upon any questions arising under the Rlaluding whether, and the extent to
which, the performance goals described in Paragéapive been satisfied.

3. Subject to Shareholder Approvalo the extent you are a “covered employee” withinmeaning of Code Section 162(m), the award and
this Agreement are subject to, and conditioned upbareholder approval of the material terms ofpgsdormance goals stated in Paragraph 6
below.

4. Paymen. You are not required to pay for this Stock Valguivalent Award



5. Stockholder RightsUntil your Stock Value Equivalent Award vests aiidpplicable, Shares have been delivered to you:
A. You do not have the right to vote your Stock MaEquivalent Award; and
B. You will not receive, or be entitled to receiwash or non-cash dividends on your Stock Valuevadgnt Award.

6. Vesting of Stock Value Equivalent Award
A. Vesting. On the Vesting Date set forth above, you shaibbee vested in a number of Shares determined biyptyirig the total
number of Shares subject to your Stock Value Ed@ntaAward (as shown above) by a percentage bas@@idormance goals
established by the Committee for the Performanc®®gprovided you have not incurred a Forfeitun@ition described below. You
will, by separate writing incorporated into thistice, be notified of the applicable percentagesparfiormance goals for the
Performance Period.
B. Forfeiture Conditions Subject to Paragraph 6C below, your Stock ValgeiElent Award that would otherwise vest in whotdan
part on the Vesting Date will not vest and shallmmediately forfeited if, prior to the Vesting [@at

1. your Continuous Status as an Associate ternsrfateany reason (other than your death or Didgbild the extent provided in
Paragraph 6C below); or
2. you (a) have become or (b) are discussing ootreting the possibility of becoming, or (c) arensalering an offer to become,

have accepted an offer or entered into an agreetmdeicome an employee, officer, director, partmamager, consultant to, or
agent of, or otherwise becoming affiliated withy @mtity competing or seeking to compete with Washbr an Affiliate; or

3. you are subject to an administrative suspensioless you are reinstated as an Associate in giaodling at the end of the
administrative suspension period, in which case giack Value Equivalent Award would vest (as pdad in Paragraph 6A) as
of the date of such reinstatement.

C. Accelerated Vesting; Vesting Notwithstandingigration. Your Stock Value Equivalent Award will vest earlthan described in
Paragraph 6A under the following circumstances:
1. If your Continuous Status as an Associate miteated by your Disability, you will become vesiadch number of Shares equal
to the number of Shares that would have becomedeastder Paragraph 6A had your Continuous Statas &ssociate continued
through the Vesting Date described in Paragraphpédrated based upon the number of full
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calendar months during the Performance Periodh@srs above) in which you had Continuous Statusa&ssociate. “Disability”
for this purpose means you have a physical or mheatwalition resulting from bodily injury, diseaseraental disorder that
constitutes total disability under the Federal 8b8ecurity Act and for which you have actually meg@proved for Social Security
disability benefits.

2. If your Continuous Status as an Associate isitgated by your death on or after ten years ofiseryou will become vested in
a number of Shares equal to the number of Shaa¢sviuld have become vested under Paragraph 6A&dwdContinuous Status
as an Associate continued through the Vesting Daseribed in Paragraph 6A. If your Continuous Staisian Associate is
terminated by your death before you have complietedgears of service, you will become vested inalmer of Shares equal to
the number of Shares that would have become vesiger Paragraph 6A had your Continuous Status asswociate continued
through the Vesting Date described in Paragraphp8drated based upon the number of full calendarthsoduring the
Performance Period (as shown above) in which yauQ@ntinuous Status as an Associate.

In the event of accelerated vesting under thisg?apdh 6C, the Fair Market Value of vested Sharesletermined above, shall be paid as soon
as administratively feasible after the later of Westing Date or the Committee’s determination bether, and the extent to which, the
performance goals described in Paragraph 6 havedssfied. Payment shall be made: (A) in cadhyarheck, (B) in Shares, or (C) in any
combination of cash and Shares. At the time of paynthe Committee may determine the form of payiroemwhether to extend to you the
option of electing the form of payment. In determgthe amount of any cash payout hereunder, Fankit Value shall be determined as of
the date the payment is processed.

7. Taxes and Tax Withholding
A. You will have taxable income in the amount oy axash or the Fair Market Value of any Shares paigbu under this Agreement.

B. You must remit, on or prior to the due date ¢#foérthe minimum amount necessary to satisfy atheffederal, state and local
withholding (including FICA) tax requirements imgason Wal-Mart (or the Affiliate that employs yaw)ating to this Agreement. The
Committee may require you to satisfy these mininwithholding tax obligations by any (or a combinaji@f the following means: (i)
cash payment; (ii) withholding from compensatiohastvise payable to you; (iii) authorizing Wal-M&stwithhold from the Shares
otherwise deliverable to you under this Agreemerd aesult of the vesting of the Stock Value EdenbAward, if any, a number of
Shares having a Fair Market Value, as of the daenithholding tax obligation arises, less thaegual to the amount of the
withholding obligation; or (iv) authorizing Wal-Maio withhold from cash otherwise deliverable taymder this Agreement as a result
of the vesting of the Stock Value Equivalent Awafdny, any amount less than or equal to the amofithe withholding obligation.
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8. Stock Value Equivalent Award Not TransferabMeither a Stock Value Equivalent Award, nor youerest in a Stock Value Equivalent
Award, may be sold, conveyed, assigned, transfepledged or otherwise disposed of or encumberadytime. Any attempted action in
violation of this paragraph shall be null, voiddamithout effect.

9. Other Provisions

A. The value of the Stock Value Equivalent Awardl wot be taken into account in computing the amafryour salary or other
compensation for purposes of determining any penseiirement, death or other benefit under anyleyse benefit plan of Wal-Mart
or any Affiliate, except to the extent such plaranother agreement between you and Wal-Mart spatiifiprovides otherwise.

B. Determinations regarding this Agreement (inahgdibut not limited to, whether, and the extenvtaoch, the performance goals
described in Paragraph 6 have been satisfied, &sther an event has occurred resulting in the itarie of or vesting of a Stock Value
Equivalent Award) shall be made by the Committeadoordance with this Agreement, and all deternonatof the Committee shall be
final and conclusive and binding on all persons.

C. Neither this Agreement nor the Plan createscamyract of employment, and nothing in this Agreatrag the Plan shall interfere w
or limit in any way the right of Wal-Mart or an Alfite to terminate your employment or servicerat ime, nor confer upon you the
right to continue in the employ of Wal-Mart andAdfiliate. Nothing in this Agreement or the Plareates any fiduciary or other duty to
you owed by Wal-Mart, any Affiliate, or any memhdrthe Committee except as expressly stated inAgisement or the Plan.

D. Wal-Mart reserves the right to amend the Plaangttime. The Committee reserves the right to ahtkis Agreement at any time.
E. By accepting this award Agreement, you agrgeawide any information reasonably requested frione to time.

F. You acknowledge that you are not relying, anidi wat rely, on Wal-Mart for any tax advice.

G. This Agreement shall be construed under the t#tlse State of Delaware.

Grantee:

| acknowledge having received, read and understo®@®lan and this Agreement. | accept the termsanditions of my Stock Value
Equivalent Award as set forth in this Agreemenhjsat to the terms and conditions of the Plan

By:

Name (please prin

Agreed to and accepted this day of ,200___

Exhibit 10(t)

WAL-MART STORES, INC.
2004 ASSOCIATE STOCK PURCHASE PLAN

(As amended and restated effective as of February 2004)
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WAL-MART STORES, INC.
2004 ASSOCIATE STOCK PURCHASE PLAN

I.  DEFINITIONS
1.1. “ Account’ shall mean a Participant’s account which holdsdriher shares of Stock pursuant to the Plan.

1.2. “ Account Administratot shall mean the third party administrator for thecounts as may be from time to time appointedhay t
Committee.

1.3. “ Account Closuré shall mean the closing of a Participant’s Accoboptone of the following means:

(@) “ Automatic Account Closuréshall mean the closure of a Participant’s Accdunthe Committee (or the Account
Administrator if applicable) at the time such Rapant's Account balance contains no shares (atifmal shares) of Stock on or after
his or her termination of employment with the Enyglio

(b) “ Participant Account Closureshall mean the closure of a Participant’s Accountsuant to a request by the Participant to
have his or her Account closed and to have alllStogroceeds from the sale thereof distributed.

1.4. “ Affiliate " shall mean any entity that is more than 50% owaoedontrolled, directly or indirectly, by the Coapy.

1.5. “ Associat€ shall mean any common law employee of an Emplayet shall not include independent contractorsinitividual
classified by the Employer as either an independentractor or an individual who provides servitethe Employer through another entity
shall not be eligible to participate in this Plamidg the period that the individual is so clagsifieven if such individual is later retroactively
reclassified as an Associate during all or any pasiuch period pursuant to applicable law or othes.

1.6. “ Award Prograni shall mean a program established by the CompaayRarticipating Employer that results in its Adates
receiving shares of Stock as an award for job perdoce.

1.7. * Board’ shall mean the Board of Directors of the Company.
1.8. “* Committe€’ shall mean the Stock Option Committee of the Bpar such other committee as may be appointetidoard.
1.9. “ Company shall mean Wal-Mart Stores, Inc., a Delaware ooagon.

1.10. “ Contributior’ shall mean any of the types of contributions timaty be made to a Participant’'s Account under tha,Rither by
the Company, a Participating Employer or a Paricifas set forth in Section IIl.

1.11. “ Employef’ shall mean the Company and its Affiliates.

1.12 “ Participant shall mean any Associate of the Company or aidpating Employer who satisfies the eligibilityqn@rements in
Section Il and who has an Account established utidePlan, and Participant shall also include amgnér Associate of the Company or a
Participating Employer who was a Participant in®ten at the time of his or her termination of emyphent until such time as an Account
Closure occurs.

1.13 “ Participating Employérshall mean an Affiliate whose participation iretRlan has been approved by the Committee. The
Committee may require the Participating Employemtke
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corresponding contributions under the Plan in at@oce with rules and procedures established bgdmemittee. The Committee, in its sole
discretion, may terminate any such Affiliate’s Rapating Employer status at any time and the Bigdints’ Accounts will be treated as if st
Participants had transferred employment to aniafélthat is not a Participating Employer as désctiin Section 5.3 of the Plan.

1.14 “ Payroll Deductiofi shall mean the payroll deduction from a Partiaiabiweekly or weekly regular compensation (irtthg
from vacation pay and any paid leave of absencahp@mount authorized by the Participant as a Rdayealuction Contribution.

1.15 “ Plan” shall mean the Wal-Mart Stores, Inc. 2004 Assctock Purchase Plan (formerly known as the Waiti8tores, Inc.
1996 Associate Stock Purchase Plan), as amendstdte® and renamed herein, or as it may be fuatmended from time to time.

1.16. “ Plan Year shall mean April 1 of a calendar year to Marchd3the following calendar year, or such other péras set by the
Committee.

1.17. “ Section 16 Officersshall mean those officers of the Company whosatgect to subsection 16(a) of the Securities Exxgha
Act of 1934, as amended.

1.18. “ StocK’ shall mean the common stock, $.10 par value pares of the Company.

II.  ELIGIBILITY

2.1. In General All Associates (including Section 16 Officers)tbé Company or a Participating Employer are elggib participate in
the Plan, subject to the following limitations:

(a) Associates who are restricted or prohibitedhfiarticipating in the Plan under the applicabie ¢d their state or country of
residence may not participate in the Plan, excephay be provided in accordance with rules andgquioes established by the
Committee.

(b) Associates of the Company and its affiliate®wahe members of a collective bargaining unit whoergefits were the subject of
good faith collective bargaining are excluded frpamticipation in the Plan.

(c) Participation by Associates of ndhS. Participating Employers shall only be perndittgpon approval by the Committee, wk
approval may be limited to groups or categorieAsdociates designated by the non-U.S. Particip&imgloyer.

(d) Section 16 Officers may be restricted in tladility to acquire or sell shares of Stock in orttiecomply with Section 16 of the
Securities Exchange Act of 1934, as amended, iordaoce with rules and procedures adopted by tienGttee.

2.2. Leaves of AbsencdParticipants continue to be eligible to partitgim the Plan while on a bona fide leave of absdram the
Company or a Participating Employer in accordanitk applicable policies of the Company or Partitipg Employer, or under such other
circumstances with the approval of the Committee.

lll. PLAN CONTRIBUTIONS

3.1. Shares Available for ContributionSubject to stockholder approval, as of FebruaB004, 142,624,272 shares of Stock will be
available for issuance under the Plan.

3.2. Plan ContributionsThe definitions of the types of Contributions alinimay be made pursuant to the Plan are as follswgect to
the limits provided in Section 3.3 as applicable):

(a) “ Award Contributior’ means a contribution under the Plan on behadf Barticipant by the Company or a Participating
Employer, as applicable, made pursuant to the Awaogrram in the sole discretion of the Committee.
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(b) “ Matching Contributiori means a cash contribution to the Plan on beHafRarticipant by the Company or a Participating
Employer, as applicable, which is equal to fifteencent (15%) of the amount of the Participant'grBlaDeduction (up to a maximum
dollar limit).

(c) “ Payroll Deduction Contributiohmeans a contribution to the Plan by a Particigmmsuant to a valid authorization for a
Payroll Deduction.

(d) “ Voluntary Contributiorf means a contribution, if and to the extent permiitig the Committee from time to time, of share
Stock or cash by the Participant to the Particigaitcount which is not made by Payroll Deduction.

3.3. Maximum Limits on Contributions

(a) Matching Contributions and “Outstanding Perfanmoe” awards under the Award Program are subjexitaximum dollar
limit for the Plan Year as set by the Committearfriime to time in its discretion.

(b) During any Plan Year, the combination of PayB@Eduction Contributions and Voluntary Contributiomade in cash (not
Stock) by a Participant shall not exceed $125,000.

3.4. Payroll Deductions

(a) Subject to the Committee’s authority to adjbstfollowing amounts, a Participant’s authorizatior Payroll Deduction shall
be for a minimum amount of $2.00 per biweekly payiqd or $1.00 per weekly pay period, as applicablie Participant, and such
Payroll Deduction shall be in even multiples of(.5

(b) A Participant’s request for Payroll Deductiam & request for a revision thereto) will beconfeafve as soon as practicable
after receipt of such request by the Company oPtmicipating Employer, as applicable.

(c) A Participant’s Payroll Deduction authorizatiomy be revised or terminated at any time by thédiaant’s request to the
Company or the Participating Employer, as applieabl

(d) A Participant’s authorization for Payroll Dedion shall remain effective until the earlier oétRarticipant’s (1) request to
revise or terminate the Payroll Deduction authdigaeor (2) termination of employment with the Caangy or a Participating Employer,
subject to Section 8 of the Plan.

(e) All requests to initiate, revise or terminateaathorization for Payroll Deduction as describethis Section 3.4 shall be made
in writing or in such other form acceptable to @emmittee or its delegate from time to time.

3.5. Matching ContributionsThe Company or Participating Employer, as appleashall make Matching Contributions as provided
under the Plan and subject to the limits set fortBection 3.3.

3.6. Award Contributions Award Contributions shall be made, in the Comeeits sole discretion, by either (1) the Companther
Participating Employer, as applicable, remittindhte Account Administrator on behalf of the Papanit funds sufficient to purchase any
shares or fractional shares of Stock that have besmed to such Participant under the Award Progra(2) the Participant receiving the
Award Contribution directly as a certificate foslaare or shares (as applicable) of Stock.
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3.7. Voluntary ContributionsParticipants may make Voluntary Contributionshie Plan subject to the terms and limitations dieedr

herein or that may be prescribed by the Committe® time to time.

\A

3.8. Remittance of Contributions

(a) The Company or a Participating Employer, adiegple, will forward the total of all Payroll Dedtions for the applicable
payroll period along with the corresponding Matech®ontributions, a list of Participants for whone tGontributions are being made
and the amount allocable to each such Particip&uatt®unt to the Account Administrator as soon asficable.

(b) Voluntary Contributions, whether made in casBtares of Stock, shall be remitted to the Accdurhinistrator directly by
the Participant.

(c) As soon as practicable following a grant offamard Contribution (for purposes of the “Great Jabinponent of the Award
Program, a “grant” shall refer to the date on whiudh Associate tenders his or her four Great Jétoibsito the Company in exchange
for a share of Stock), an Award Contribution shallmade in the Committee’s sole discretion as destin Section 3.6 of the Plan.

(d) Prior to the time a Participant’'s Payroll Detioie and corresponding Matching Contribution isrilisited to the Account
Administrator, such amounts are considered geassdts of the Company or Participating Employeafgdicable) and, as such, are
subject to the claims of the Company'’s or PartigigaEmployer’s (as applicable) creditors in themivof insolvency or bankruptcy. In
addition, no interest shall be paid on such amoantsall Participants assume the risk of fluctustim the value or market price of
Stock.

ACCOUNT PURCHASES, MAINTENANCE & SALES
4.1. Account Establishmenfhe Account Administrator shall establish an Aatiin accordance with the Plan for any Associate w

becomes a Participant. Upon the Committee’s (afdtegates) request, the Account Administrator shall estdibéin Account for an Associt
who is to be awarded shares under an Award Prograhwho is not then a Participant.

4.2. Share Purchaseblo later than five business days after the Actéuiministrator receives the remittance of fundsGontributions

(including Voluntary Contributions made in cash)dado the Plan, the Account Administrator shallghaise shares of Stock from the
Company, a national stock exchange or in a comibimaif the foregoing. Notwithstanding the foregqitfte Committee may from time to
time provide instructions to the Account Administrawith respect to the purchase of such shar&awfk but, absent such instructions, the
Account Administrator shall determine the sourcsuwth Stock purchases in its discretion.

(@) In the case of purchases from the Company thibaized but unissued or treasury shares of Stbekprice of such shares is
equal to the Volume Weighted Average Price (VWA®)eported on the New York Stock Exchange — Condsansactions on the
relevant date of purchase; provided, however,tttmCommittee may, in its discretion, designateesother methodology for
determining the fair market value of such shareStotk purchased from the Company.

(b) The Account Administrator’'s purchase of shareStock from a national stock exchange and theegoer share shall be in
accordance with rules and procedures establishéldeb€ommittee from time to time.

(c) As determined in the discretion of the AccoAdtninistrator (in accordance with any applicableesuand procedures of the
Committee), funds received as Voluntary Contritngionay be bundled into a group for the purposeudflmsing shares of Stock and
such shares may be purchased over a time peribibtheeater than one day. If such shares of Stoelpurchased as
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part of a bundled group, a Participant’s purchageegor each share of Stock shall be the averaige pf all shares of Stock purchased
within that group as determined by the Account Adistrator.

(d) No provision of this Plan shall limit the abjliof the Committee to implement a real-time tradf{or other) mechanism for the
purchase or sale of shares of Stock under thedfidnto the extent determined by the Committed| sdfslace any other methodology
for valuing and allocating shares of Stock purcHasesold under the Plan.

4.3. Share Purchases for NorS. Participants With respect to non-U.S. Participants, the am®(ihf withheld from such a Participast’
compensation pursuant to an authorization for ReReduction or (2) contributed as either a Matgh@ontribution or an Award
Contribution made directly to a Participant’s Acnbshall be converted from the applicable foreigrency to U.S. dollars for the purpose of
purchasing shares of Stock, and such conversidhlshpursuant to the exchange rate published e WMall Street Journan a date as soon
as practicable prior to the effective date of tashctransfer from the Company or the Participaimgployer, as applicable, to the Account
Administrator. All such Participants assume thk dsfluctuations in the value or market price bases of Stock and applicable currency
exchange rates. With respect to non-U.S. Partitipawaking Voluntary Contributions in cash, such ants must be tendered to the Account
Administrator in U.S. dollars unless otherwise daieed by the Committee.

4.4. Allocation to AccountsThe number of shares (whole and fractional shareStock shall depend upon the purchase price as
described in Section 4.2 at the time such purchasesade. Purchases of Stock will be allocatethéyAccount Administrator based upon
the applicable purchase price to each applicahtécimnt’'s Account in proportion to the respective amountohtributions received for ea
Participant’s Account. Allocations of Stock will lbeade in full shares and in fractional interestshiares to the thousandths of a share.

4.5. Share OwnershipAt the time shares of Stock are credited to diédant’s Account, he or she will acquire full oenship of all
such shares (as well as any fractional intere$tSjaxk.

(a) All shares of Stock will be registered in tteme of the Account Administrator and will remainregistered until delivery is
requested by the Participant. The Participant neguyest from the Account Administrator that a cexdite for any or all full shares of
Stock be delivered to the Participant at no cosuith Participant at any time.

(b) The Account Administrator shall cause to bewvéeed at no cost to each Participant as promgtlyracticable, by mail or
otherwise, all notices of meetings, proxy statemamid other material distributed by the Comparnistetockholders. The full shares of
Stock in each Participant’s Account shall be vatedccordance with the Participant’s signed prastructions timely delivered to the
Account Administrator. In the event that a Partgipdoes not timely provide the Account Adminigiratith proxy voting instructions,
the Account Administrator may direct the votingsoich shares of Stock held in an Account to thengstieéch action or direction would
comply with applicable law and any applicable figtistandards of a national stock exchange.

(c) A Participant may not assign or hypothecateiatgrest in the Plan; provided, however, that uporchase of shares under the
Plan, such shares may be sold, assigned, pledgedthecated or otherwise dealt with as would bectse with respect to any other
shares of Stock the Participant might otherwise.own

(d) Neither the Company nor any Participating Engpfamay make any deductions from amounts propeedgited to a
Participants Account. Neither the Company nor any ParticigaEEmployer shall have any security interest onstieres of Stock held
a Participant’s Account. Notwithstanding the foriegp a lender may have a security interest on llages of Stock held in a Participant
Account if the Participant has pledged such Stackdlateral in connection with a line of crediatmay be obtained by certain
Participants (other than Section 16 Officers) tigltothe Stock Secured Line of Credit Program.
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4.6. Account Statementd€Each Participant will be sent at least an anstsiement reflecting all Account activity duringtheriod
covered by the statement.

4.7. Risk of Loss There is no guarantee of the value or markeepfcshares of Stock acquired pursuant to the Rlieseeking potenti
benefits of Stock ownership, each Participant b#eesisks associated with Plan participation awdership of Stock, including the risk of
any decrease in the value of market price of shafr&ock acquired pursuant to the Plan.

4.8. Commission & Maintenance Charges

(a) No brokerage commissions are charged to Raatits for purchases of Stock under the Plan, howbuekerage commissions
and other applicable fees shall be charged to &nécipant for all sales of Stock from his or hezcAunt. Such commissions and other
applicable fees for sales of Stock held in a Pigditt’s Account shall be at the rates posted byAtteount Administrator, which may be
changed from time to time by the Account Adminisiravith approval of the Committee (or its delegate

(b) The Company or Participating Employer, as ajafilie, shall pay the applicable annual maintenée= (if any) for the
Participant’s Account until the earlier of (1) artR@pant Account Closure occurs or (2) the Paptgit incurs a termination of
employment with the Company or Participating Empioys applicable, subject to Section 5.3. Anyises/requested of the Account
Administrator by the Participant that are not cedeby the Company’s arrangement with the Accoumhifistrator shall be paid for
solely by the Participant.

(c) At such time as the Company or Participatingpkeryer, as applicable, ceases to pay the applicatteunt maintenance fees
set forth subsection (b) above, the Participanit iegome responsible for any applicable Accounintemance fees. In this case, annual
maintenance fees and other applicable chargegtAdbount shall be paid from time to time to thecéient Administrator automatically
from the proceeds of a sale of a sufficient nundfeshares of Stock held in the Participant’s Acadautil the earlier of a Participant
Account Closure or an Automatic Account Closureusdag.

4.9. Account SalesThe Participant may instruct the Account Admiraigtr in writing (or any other method acceptabléh® Committet
or its delegate) at any time to sell any portiomlbof his or her full shares of Stock and thecfianal interest in any shares of Stock allocable
to his or her Account, and the timing for such sdI8tock shall be in accordance with rules and@dorres established by the Committee
from time to time.

(a) The sale price for a share of Stock under the ghall be the average price of all shares afiSsold by the Account
Administrator on the date of the Participant’s sed@saction; provided, however, that the Commiteserves the right to implement a
real-time trading or similar mechanism for Partiifs’ sales of shares of Stock from their respectigcounts under the Plan and the
valuation of shares of Stock would be in accordamitle any such mechanism.

(b) Upon such sale, the Account Administrator shradil to the Participant a check (or such methogayfiment as approved by the
Committee or its delegate) for the proceeds, lesdbtokerage commission, and other normal charggdsas sales fees, which are
payable by the Participant.

(c) Such instruction to the Account Administrator,a request for delivery of Stock certificateschiel the Participant’s Account,
will not affect the Participant’s status as a Rgint under the Plan unless an Account Closurarscc

(d) With respect to non-U.S. Participants, shafestack are sold or traded in U.S. dollars and saamlounts can be converted for
the purpose of remitting the proceeds to the ndd-Barticipant.
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If the proceeds from the sale of shares of Stoti inethe Participant’s Account are converted, sochversion shall be made pursuant
to the exchange rate published in The Wall Streetnhlon the date such transaction is executed. All Radficipants assume the risk
of fluctuations in the value or market price of saof Stock and applicable currency exchange.rates

V. ACCOUNT CLOSURE & TERMINATION OF EMPLOYMENT

5.1. Account ClosureA Participant who elects to discontinue PayraddDctions under the Plan shall continue to be adiRamt until
the earlier of a Participant Account Closure oPamomatic Account Closure occurring. In connectigith a Participant Account Closure, the
Participant must elect to have his or her Accouhy tistributed in either (1) Stock (except thia¢ tvalue of any fractional shares of Stock
be distributed in cash less any applicable fee§2)cash by directing all full shares (and frac#binterests) of Stock to be sold with the
proceeds, less applicable brokerage commissionstéied applicable fees, being distributed.

5.2. By Termination of Employment Other Than Du®tath of ParticipantThe Account of a Participant who incurs a terrtioraof
employment (other than by reason of death) withGbmpany or a Participating Employer will contirtoebe maintained with the annual fees
and any other applicable charges being paid byp#récipant in accordance with Section 4.8(c) ef Fan.

5.3. By Transferring Employment from the Companwadarticipating Employer to an AffiliateA Participant who transfers
employment from the Company or a Participating Eayei to an Affiliate who does not sponsor or pgrtte in the Plan may continue to
have his or her Account maintained at the expehgeaCompany while still employed with an Affilauntil the earlier of a Participant
Account Closure or an Automatic Account Closureuwrdag (provided that such Automatic Account Clasaan only occur following
termination of employment with such Affiliate). tonnection with a Participant Account Closure, Bagticipant must elect to have his or her
Account fully distributed in either (1) Stock (extehat the value of any fractional shares of Steitkbe distributed in cash less any
applicable fees) or (2) cash by directing all 8Hares (and fractional interests) of Stock to e with the proceeds, less applicable brokerage
commissions and other applicable fees, being Digid.

Such Participant shall no longer be eligible to makreceive Contributions to the Plan (includiggRayroll Deduction or Voluntary
Contribution).

5.4. Termination Due to Death of Participafbllowing a Participant’s death, the Company artieipating Employer, as applicable,
shall cease making Payroll Deductions and Matckiagtributions to such ParticipagtAccount as soon as practicable. In additionpas s
practicable following the Participant’s death, tkecount Administrator will distribute the proceeafsthe deceased Participant’s Account less
any applicable fees in accordance with rules andguiures established by the Committee (which melydie a designation by a Participan
a beneficiary or a joint tenant with respect toastitipant’s Account) and, in the absence of aplie rules and procedures (or such
designations), to the Participant’s estate.

VI. AWARD PROGRAM

6.1. Scope of the Award Prograrithe Award Program is designed to provide an iticerto Associates of the Company and
Participating Employers who provide exceptionaltooeer service and job performance. Awards undeAthard Program are not intended to
be given to those who satisfy, but do not excerpeetations. The Award Program includes a “Greht domponent and an “Outstanding
Performance” component.

6.2. Great Job ComponenAwards under the Great Job component consisGoédt Job” buttons, which can be worn by Associates
while at work.

(a) Great Job buttons are awarded by managemémé @ompany or Participating Employers, as applecab
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(b) Once an Associate earns four “Great Job” bgtthe or she is eligible to receive one (1) shaftack and such Participant
will be given a new button signifying that he oesh a “Great Job Stockholder” Associate. As désctin Section 3.6 of the Plan, the
Committee may, in its discretion, issue the awdr8tock under the Award Program to a ParticipaAtsount under the Plan instead of
issuing the Stock certificate directly.

6.3. Outstanding Performance Componeht “Outstanding Performance” award is an awar&tofck to an Associate in recognition of
the individual’s consistently outstanding perforroaimn his or her specific job-related roles ovenanth, a quarter, or a year.

(a) Associates who receive “Outstanding Performaaaards may either be issued certificates for ehaf Stock or, at the
discretion of the Committee, the Company (or Pigxdiing Employer) may have the Account Administrgiarchase shares of Stock to
be credited to the Participant’s Account as describ Section 3.6 of the Plan.

(b) “Outstanding Performance” awards are eitherapgd directly by the Committee or by its delegataccordance with rules
and procedures established by the Committee, ansiudnject to individual maximum dollar limitatioas set by the Committee from
time to time.

VIl. ADMINISTRATION
7.1. Committee.
(a) Subject to Section 7.2, the Plan shall be athteired by the Committee.

(b) The Committee may delegate to officers or mamagf the Company or any Affiliate the authorgybject to such terms as the
Committee shall determine, to perform specifieccfions under the Plan. The Committee also may rewawky such delegation of
authority at any time.

7.2. Powers of the Committe&ubject to and consistent with the provisionthefPlan, the Committee has full and final autlycaitd
sole discretion as follows:
(a) to determine when, to whom and in what typesamounts Contributions should be made;

(b) to make Contributions to eligible Associatesny number, and to determine the terms and conditipplicable to each
Contribution;

(c) to determine whether any terms and conditigmmieable to a Contribution have been satisfied;
(d) to set minimum and maximum dollar, share oeotimitations on the various types of Contribusamder the Plan;

(e) to determine whether an Affiliate should beigleated as a Participating Employer and whethekféitiate’s Participating
Employer status should be terminated;

(f) to determine whether Associates of non-U.Sti€ipating Employers should be eligible to partati in the Plan;

(9) to construe and interpret the Plan and to nadllkdeterminations, including factual determinatipnecessary or advisable for
the administration of the Plan;

(h) to make, amend, suspend, waive and rescind anld regulations relating to the Plan (includimgt, not limited to, such rules
and regulations that would allow designations for
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beneficiaries and/or joint tenants to be made byidi@ants in connection with Accounts under thari}j
(i) to appoint such agents as the Committee mayndezcessary or advisable to administer the Plan;

(j) to correct any defect or supply any omissiomemoncile any inconsistency, and to construe atatpret the Plan, the rules and
regulations, and award agreements or any otheumsit entered into or relating to a Contributioer the Plan; and

(k) to take any other action with respect to anytera relating to the Plan for which it is respdfsiand to make all other decisi
and determinations as may be required under thestef the Plan or as the Committee may deem nagessadvisable for the
administration of the Plan.

Any action of the Committee with respect to thenRhall be final, conclusive and binding on allgmers, including the Company, its
Affiliates, any Associate, any person claiming aigyts under the Plan from or through any Partictpand stockholders, except to the extent
the Committee may subsequently modify, or takentraiction not consistent with, its prior actidmadt specified in the Plan, the time at
which the Committee must or may make any deterianahall be determined by the Committee, and ach sletermination may thereafter
be modified by the Committee. The express graaingfspecific power to the Committee, and the takihgny action by the Committee, shall
not be construed as limiting any power or authaftthe Committee.

VIIl. AMENDMENT & TERMINATION

8.1. Right to Amend or Terminat&'he Board, or a duly authorized committee therezferves the right to amend, modify, suspend or
discontinue the Plan at any time in its sole disenewithout the approval of the Company’s stocklesk, except that (a) any amendment or
modification shall be subject to the approval & @ompanys stockholders if such stockholder approval is ireguby any federal or state I
or regulation or the rules of any stock exchangautomated quotation system on which the shar&oak may then be listed or quoted, and
(b) the Board may otherwise, in its discretion edetine to submit other such amendments or modificatto stockholders for approval.

8.2. Limitation on Right to Amend or Terminat&ny such amendment, modification, suspensiomionination will not result in the
forfeiture of (1) any funds contributed but not yretested in the Participant’s Account, (2) anyrelsgor fractional interests) of Stock
purchased on behalf of the Participant under tha,Rir (3) any dividends or other distributiongespect of such shares of that are declared
subsequent to a ParticipasmtContribution but prior to the effective date lné amendment, modification, suspension or termanadf the Plar

IX. MISCELLANEOUS PROVISIONS

9.1. SuccessorsAll obligations of the Company under the Planhwigéspect to Contributions made hereunder shdlifming on any
successor to the Company, whether the existensecdf successor is the result of a direct or intlpacchase, merger, consolidation, or
otherwise of all or substantially all of the busisend/or assets of the Company.

9.2. Severability If any part of the Plan is declared by any courgovernmental authority to be unlawful or invakdich unlawfulness
or invalidity shall not invalidate any other pafttbe Plan. Any Section or part of a Section sdated to be unlawful or invalid shall, if
possible, be construed in a manner which will giffect to the terms of such Section or part of etiBe to the fullest extent possible while
remaining lawful and valid.

9.3. Requirements of LawThe granting of awards, the making of Contribugioand the delivery of shares of Stock under the &hall
be subject to all applicable laws, rules, and ratijuhs, and to such approvals by any governmegtai@es or national securities exchange
may be required.
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Notwithstanding any provision of the Plan, Partigifs shall not be entitled to receive benefits utige Plan, and the Company (and .
Affiliate) shall not be obligated to deliver anyashs of Stock or deliver benefits to a Participdrsiyich delivery would constitute a violation
by the Participant or the Company or any of itsilisffes of any applicable law or regulation.

9.4. Securities Law Compliance

(a) If the Committee deems it necessary to comjitly any applicable securities law, or the requirataef any stock exchange
upon which shares of Stock may be listed, the Cdtammay impose any restriction on Contributionshares of Stock acquired
pursuant to Contributions under the Plan as it desm advisable. All certificates for shares of Btdelivered under the Plan pursuant
to any Contribution shall be subject to such stapgfer orders and other restrictions as the Coteenihay deem advisable under the
rules, regulations and other requirements of treu@#es and Exchange Commission, any stock exahapgn which shares of Stock
are then listed, any applicable securities law, thedCommittee may cause a legend or legends poaitoen any such certificates to make
appropriate reference to such restrictions. Ifexpuested by the Company, the Participant shall raaketten representation to the
Company that he or she will not sell or offer th aay shares of Stock unless a registration statgrshall be in effect with respect to
such shares of Stock under the Securities Act 8818s amended, and any applicable state secuaitiesr unless he or she shall have
furnished to the Company, in form and substandsfaatory to the Company, that such registrationasrequired.

(b) If the Committee determines that the nonfoateility of, or delivery of benefits pursuant to,ya@ontribution would violate an
applicable provision of securities laws or theitigtrequirements of any national securities exckamgnational market system on which
are listed any of the Company’s equity securitiesn the Committee may postpone any such nonfalfiditty or delivery, as applicable,
but the Company shall use all reasonable effortaitse such nonforfeitability or delivery to compligh all such provisions at the
earliest practicable date.

9.5. No Rights as a StockholdeXo Participant shall have any rights as a stolddreof the Company with respect to the sharesadk
which may be deliverable to the Participant's Aatioin connection with a Contribution (other thaW@untary Contribution of previously-
owned shares of Stock) under the Plan until sueheshof Stock have been credited to his or her éatcor have been delivered to him or t

9.6. Nature of Paymentsvatching Contributions and Award Contributiongi$lve special incentive payments to the Partidijgaua
shall not be taken into account in computing the@am of salary or compensation of the Participanplurposes of determining any pension,
retirement, death or other benefit under (a) amsjom, retirement, profit-sharing, bonus, insuraocether employee benefit plan of the
Company or any Affiliate, except as such plan sbtlerwise expressly provide, or (b) any agreerbetween (i) the Company or any
Affiliate and (ii) the Participant, except as swgreement shall otherwise expressly provide.

9.7. NonExclusivity of the Plan Neither the adoption of the Plan by the Boarditsosubmission to the stockholders of the Company
for approval shall be construed as creating anifdtions on the power of the Board to adopt sutieiotompensatory arrangements for
Associates as it may deem desirable.

9.8. Military Service The Plan shall be administered in accordance Sétttion 414(u) of the Internal Revenue Code aadihiformec
Services Employment and Reemployment Rights AG198#4.

9.9. Construction The following rules of construction will apply the Plan: (a) the word “or” is disjunctive but matcessarily
exclusive, and (b) words in the singular include pifural, words in the plural include the singukard words in the neuter gender include the
masculine and feminine genders and words in theutias or feminine gender include the other negesrders.
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9.10. Headings The headings of articles and sections are indwtéely for convenience of reference, and if thera@ny conflict
between such headings and the text of this Plantettt shall control.

9.11. Stockholder ApprovalAll Contributions made on or after the effectilate of the amended and restated Plan and pribetdate
the Company’s stockholders approve the amendedestated Plan are expressly conditioned upon dnjgctito approval of the amended
and restated Plan by the Company’s stockholders.

9.12. Taxes All Matching Contributions and Award Contribut®are subject to withholding for applicable fedestdte and local
income taxes and will be reported as wage incomth®dy¥ompany. When a Participant authorizes a Rdyedluction of a specific amount,
more than that amount will actually be withheldnfrdis or her compensation to cover the withholdags due on the Matching
Contribution. The distribution of shares of StookParticipants will not be a taxable event.

9.13._ CompamAssociate RelationshipdNothing contained in this Plan shall in any wéfeet the rights of the Company in its
relationship with any Associate or affect the Compsiright to discharge any Associate or increaseeduce any Associate’s compensation.

9.14. Governing Law This Plan shall be governed by the laws of tleeSof Arkansas, except to the extent it is goveimethe federal
securities laws or the choice of laws provisiontagred in the Company’s agreement with the Accéurhinistrator.
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EXHIBIT 12
RATIO OF EARNINGS TO FIXED CHARGES
Fiscal Year
2005 2004 2003 2002 2001

Income from continuing operations before income $16,10f $14,19¢ $12,36¢ $10,39¢ $ 9,78:
Capitalized interes (120 (1449 (129 (130 (93
Minority interest (249) (214 (293 (183 (129
Adjusted income from continuing operations beforeime taxe 15,73¢ 13,83t 12,05! 10,08: 9,561
Fixed charges
Interest* 1,332 1,157 1,191 1,491 1,48¢
Interest component of re 31¢ 30¢€ 31¢ 28¢ 24%
Total fixed charge 1,651 1,46: 1,50¢ 1,78( 1,731
Income from continuing operations before incomeaand fixed charge $17,387 $15,29¢ $13,56( $11,86¢ $11,29:

Ratio of Earnings to Fixed Charges 10.53 10.46) 8.99» 6.66> 6.52»

* Includes interest on debt and capital leases, &atidn of debt issuance costs and capitalizedeste

Certain reclassifications have been made to peaogds to conform to the current period presentatio addition, the impact of McLane
Company, Inc. as a discontinued operation has teraaved for all periods presented.

Exhibit 13

11-Year Financial Summary
WAL-MART
(Dollar amounts in millions except per share data)
Fiscal Years Ending January 31, 2005 2004 2003
Net Sales $285,22: $256,32¢ $229,61t¢
Net sales increas 11.5% 11.€% 12.%
Comparative store sales increase in the Unite@Stat 3% 4% 5%
Cost of sale: $219,79: $198,74 $178,29¢
Operating, selling, general and administrative espe 51,10¢ 44,90¢ 39,98:
Interest expense, n 98¢ 832 927
Effective tax rate 34.% 36.1% 35.2%
Income from continuing operatiol $ 10,26° $ 8,861 $ 7,81¢
Net income 10,267 9,05¢ 7,95k
Per share of common stoc

Income from continuing operations, dilut $ 241 $ 2.0¢ $ 1.7¢

Net income, dilutet 2.41 2.07 1.7¢

Dividends 0.52 0.3¢ 0.3C

Financial Position



Current assets of continuing operatit $ 38,49 $ 34,42: $ 29,54

Inventories 29,44 26,61: 24,40:
Property, equipment and capital lease asset: 68,56 59,02: 51,37
Total assets of continuing operatic 120,22: 105,40! 92,90(
Current liabilities of continuing operatio 42,88¢ 37,84( 32,22
Long-term debt 20,087 17,10: 16,591
Long-term obligations under capital leas 3,58 2,99 3,00(¢
Shareholder equity 49,39¢ 43,620 39,46!
Financial Ratios

Current ratic 0.¢ 0.¢ 0.¢
Return on assef3 9.2% 9.2% 9.2%
Return on shareholders’ equiy 22.1% 21.52% 20.€%
Other Year-End Data

Discount Stores in the United Sta 1,35: 1,47¢ 1,56¢
Supercenters in the United Sta 1,71: 1,471 1,25¢
SAM’S CLUBs in the United Stat: 551 53¢ 52t
Neighborhood Markets in the United Sta 85 64 49
Units outside the United Stat 1,587 1,35¢ 1,272
Shareholders of reco 331,00( 335,00( 330,00(

@  Comparative store sales are considered to be saletores that were open as of February 1 of thergiscal year and have not been
expanded or relocated since that d¢

@ Income from continuing operations before minonitierest divided by average asst

@ Income from continuing operations divided by averabareholder equity.

Financial information for all years has been restab reflect the sale of McLane Company, Inc. (Ldee”) that occurred in fiscal 2004.
McLane is presented as a discontinued operatidryedlrs have been restated for the adoption oéxipense recognition provisions of
Financial Accounting Standards Board Statement1l48, “Accounting and Disclosure of Stock-Based Censgation.” Fiscal 1995 was not
affected by the adoption.

In fiscal 2003, the Company adopted Financial Actimg Standards Board Statement No. 142, “Goodwitl Other Intangible Assets.” In
years prior to adoption, the Company recorded arativn expense related to goodw
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2002 2001 2000 1999 1998 1997 1996 1995

$204,01: $180,78: $156,24¢ $130,52: $112,00! $ 99,627 $ 89,05: $ 78,33¢

12.&% 15.7% 19.7% 16.5% 12.&% 11.€% 13.7% 23.€%

6% 5% 8% 9% 6% 5% 4% %
$159,09° $140,72( $121,82! $102,49( $ 88,16: $ 78,89° $ 70,48t $ 61,92¢
35,141 30,82: 26,02¢ 21,77¢ 18,83: 16,43; 14,547 12,43¢
1,18 1,19¢ 84C 59¢ 71€ 807 862 66<

36.2% 36.5% 36.8% 37.&% 37.(% 36.€% 36.8% 37.2%
$ 6,44¢ $ 6,087 $ 5,39¢ $ 4,24 $ 3,42 $ 2,97¢ $ 2,68¢ $ 2,64:
6,59: 6,23¢ 5,32¢ 4,39 3,50¢ 3,04z 2,731 2,681
$ 1.4 $ 1.3¢ $ 1.21 $ 0.9t $ 0.7¢ $ 0.6t $ 0.5¢ $ 0.5¢
1.47 1.3¢ 1.1¢ 0.9¢ 0.77 0.6€ 0.5¢ 0.5¢
0.2¢ 0.24 0.2C 0.1¢€ 0.14 0.11 0.1C 0.0¢
$ 26,61¢ $ 25,34« $ 23,47¢ $ 20,06« $ 18,58¢ $ 17,38¢ $ 16,77¢ $ 14,827
22,05: 20,987 19,29¢ 16,36 16,00¢ 15,55¢ 15,66" 13,72¢
45,24¢ 40,46! 35,53t 25,60( 23,231 19,93¢ 18,55« 15,56:
81,54¢ 76,23 68,98 48,51 44,22 38,57: 36,62: 31,95¢
26,79¢ 28,36¢ 25,52¢ 16,15¢ 13,93( 10,43: 10,94 9,44¢
15,67¢ 12,48¢ 13,65 6,881 7,16¢ 7,68¢ 8,48: 7,84¢
3,04¢ 3,152 3,00( 2,69 2,48( 2,304 2,08¢ 1,83¢
35,19: 31,407 25,87¢ 21,14 18,51¢ 17,15 14,751 12,72¢
1.C 0.8 0.6 1.2 1.8 1.7 1t 1.6

8.4% 8.6% 9.&% 9.8% 8.5% 8.C% 7.% 9.2%

19.4&% 21.2% 22.%% 21.4% 19.2% 18.7% 19.¢% 22.5%
1,64 1,73¢ 1,801 1,86¢ 1,921 1,96( 1,99t 1,98¢
1,06¢€ 88¢ 721 564 441 344 23¢ 147
50C 47% 463 451 442 43€ 43¢ 42¢
31 19 7 4 — — — —
1,154 1,05¢ 991 702 58¢ 314 27¢ 22¢
324,00( 317,00( 307,00( 261,00( 246,00( 257,00( 244,00( 259,00(

The acquisition of the ASDA Group PLC and the Comyarelated debt issuance had a significant impadhe fiscal 2000 amounts in this
summary.

Years prior to 1998 have not been restated foetfeets of the change in accounting method for SBM'LUB membership revenue
recognition as the effects of this change wouldhaste a material impact on this summary. The cutivel&ffect for this accounting change
recorded in fiscal 2000 amounted to $198 milliohafeax.

Certain reclassifications have been made to peoogds to conform to current presentations.
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Management’s Discussion and Analysis of
Results of Operations and Financial Condition

WAL-MART
Overview

Wal-Mart Stores, Inc. (“Wal-Mart” or the “Companyi§ a global retailer committed to growing by impirgy the standard of living for our
customers throughout the world. We earn the triisiocustomers every day by providing a broad rissmt of quality merchandise and
services at everyday low prices (“EDLP”) while feishg a culture that rewards and embraces mutspea, integrity and diversity. EDLP is
our pricing philosophy under which we price itenisdow price every day so that our customers thest our prices will not change
erratically under frequent promotional activity. B/ CLUB is in business for small businesses. @aut for SAM’'S CLUB is to provide
exceptional value on brand-name merchandise at fmeesronly” prices for both business and personal kernationally, we operate with
similar philosophies.

We intend for this discussion to provide the reawi¢h information that will assist in understandiogr financial statements, the changes in
certain key items in those financial statementmfy@ar to year, and the primary factors that actamifor those changes, as well as how
certain accounting principles affect our finanatgtements. The discussion also provides informatimut the financial results of the various
segments of our business to provide a better utadelimg of how those segments and their resulectfhe financial condition and results of
operations of the Company as a whole. This disoassfiould be read in conjunction with our finansi@tements and accompanying notes as
of January 31, 2005, and the year then ended.

Throughout this Management’s Discussion and AnalgéResults of Operations and Financial Conditiea discuss segment operating
income and comparative store sales. Segment opgiatome refers to income from continuing operaibefore net interest expense,
income taxes and minority interest. Segment opegaticome does not include unallocated corporaggtemad. Comparative store sales is a
measure which indicates the performance of outiegistores by measuring the growth in sales fehsiores for a particular period over the
corresponding period in the prior year. We consabenparative store sales to be sales at storegvératopen as of February 1st of the prior
fiscal year and have not been expanded or relocated that date. Stores that were expanded arateld during that period are not included
in the calculation. Comparative store sales is @éerred to as “same-store” sales by others witthénretail industry. The method of
calculating comparative store sales varies actwssdtail industry. As a result, our calculatiorcomparative store sales is not necessarily
comparable to similarly titted measures reportedtiner companies.

On May 2, 2003, we announced that we had entetecaiimagreement to sell McLane Company, Inc. (“M&’3, one of our wholly-owned
subsidiaries, for $1.5 billion. On May 23, 2003 thansaction was completed. As a result of tHes see have classified McLane as a
discontinued operation in the financial statemanis these discussions and comparisons of the ¢wamemprior fiscal years. McLane’s
external sales prior to the divestiture were $4ll®b in fiscal 2004 and $14.9 billion for fisc2003. McLane continues to be a supplier to the
Company.

Operations
Our operations are comprised of three business esggmVal-Mart Stores, SAM’S CLUB and Internatianal

Our Wal-Mart Stores segment is the largest segofemiir business, accounting for approximately 67@&%ur fiscal 2005 sales. This
segment consists of three different retail formalisof which are located in the United States|udag:

. Supercenters, which average approximately 187,§08rs feet in size and offer a wide assortmeneokgl merchandise and a
full-line supermarket

. Discount Stores, which average approximately 1@ gfuare feet in size and offer a wide assortmiegéeral merchandise an
limited assortment of food products; &

. Neighborhood Markets, which average approximat8lpd0 square feet in size and offer a-line supermarket and a limited
assortment of general merchand

Our SAM’S CLUB segment consists of membership wauske clubs in the United States and accounts fmoapnately 13.0% of our fiscal
2005 sales. Our SAM’S CLUBSs in the United Statesrage approximately 128,000 square feet in size.

Our International operations are located in eighintries and Puerto Rico. Internationally, we gatext approximately 19.7% of our fiscal
2005 sales. Outside the United States, we opesstra different formats of retail stores and restats, including Supercenters, Discount
Stores and SAM’S CLUBSs. Additionally, we own an ansolidated 37% minority interest in The Seiyu,.l(t&eiyu”), a retailer in Japan.

The Retail Industry

We operate in the highly competitive retail indystr both the United States and abroad. We faomgtsales competition from other general
merchandise, food and specialty retailers. Addéilyn we compete with a number of companies fomgrretail site locations, as well as in
attracting and retaining quality employees (“Asates”). We, along with other retail companies,iafie@enced by a number of factors
including, but not limited to: cost of goods, comsr debt levels, economic conditions, customergpegfces, employment, labor costs,
inflation, currency exchange fluctuations, fuekps, weather patterns, insurance costs and accdstst

Key Items in Fiscal 200!

Significant financial items during fiscal 2005 indk:

. Net sales increased 11.3% from fiscal 2004 to $2BBlion in fiscal 2005, and income from continginperations increast
15.9% to $10.3 billion. Foreign currency exchamafes favorably impacted sales by $3.2 billion stdil 2005



. Net operating cash provided by operating activities $15.0 billion for fiscal 2005. During fisc®@5 we repurchased $<
billion of our common stock under our share repasghprogram and paid dividends of $2.2 billion. i#iddally during fiscal
2005, we issued $5.8 billion in lo-term debt securities and repaid $2.1 billion ofg-term debt
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. Total assets increased 14.1%, to $120.2 billiakeatiary 31, 2005, when compared to January 31, Z0@#hg fiscal 2005, we
made $12.9 billion of capital expenditures whictsvaa increase of 25.1% over capital expendituré 6f3 billion in fiscal 2004

. Our International segment had an operating incamoease of 26.1% and a sales increase of 18.3%arenhfo fiscal 2004. The
largest contributors to the strong internationafqrenance were our operations in Mexico and theéthKingdom. Fiscal 2005
operating income for the International segmentudek a favorable impact of $150 million from changeforeign currency
exchange rate:

. SAM’'S CLUB's continued focus on our business merslieziped drive a 13.7% increase in operating incoma 7.5% increase
in sales when comparing fiscal 2005 with fiscal £(

. When compared to fiscal 2004, our Wal-Mart Stoegmnsent experienced a 9.7% increase in operatirfg pral a 10.1% increase
in sales in fiscal 200!

Company Performance Measures
Management uses a number of metrics to assessritsipance. The following are the more frequenifcdssed metrics:

. Comparative store sales is a measure which indicatether our existing stores continue to gain etaskare by measuring the
growth in sales for such stores for a particulaiqueover the corresponding period in the priorry€&ur Wal-Mart Stores
segment’s comparative store sales were 2.9% fcalfB005 versus 3.9% for fiscal 2004. The lower parative store sales growth
in fiscal 2005 is generally reflective of the softeonomy in fiscal 2005, including the impact aftrer fuel and utility costs on o
customers. Our SAM’'S CLUB segment’s comparativd cales were 5.8% in fiscal 2005 compared to 5:8¢scal 2004. The
more favorable growth in fiscal 2005 resulted froar continued focus on the business memnr

. Operating income growth greater than net sales throas long been a measure of success for usis€éat 2005 our operating
income increased by 13.8% when compared to fise@d 2while net sales increased by 11.3% over theegzeriod. Both
International and SAI'S CLUB segments met this target; however, the-Mart Stores segment fell slightly shc

. Inventory growth at a rate less than half of sglesvth is a key measure of our efficiency. Totai@ntories at January 31, 2005,
were up 10.7% over levels at January 31, 2004 sates were up 11.3% when comparing fiscal 2005 figttal 2004. This ratio
was affected in fiscal 2005 by sales which werekeethan anticipated, as well as by increased $eveimported merchandise,
which carries a longer lead tirr

. With an asset base as large as ours, we are foousezhtinuing to make certain our assets are todu It is important for us to
sustain our return on assets at its current [&etiurn on assets is defined as income from cominaperations before minority
interest divided by average total assets. Returassets for fiscal 2005, 2004 and 2003 was 9.3%#/®and 9.2%, respectivel

Results of Operations

The Company and each of its operating segmentséiashles (in millions), as follows:

2005 2004 2003
Percent Percent Percer Percer
Percen

of total increase of total increas of total
Fiscal year ended January 31, Net sales Net sales Net sales
Wal-Mart Stores $191,82¢ 67.2% 10.% $174,22( 68.(% 10.9% $157,12( 68.4%
SAM’S CLUB 37,11¢  13.(% 7.5% 34,537 13.%% 8.%% 31,70z  13.&%
International 56,277 19.7% 18.2% 47,57;: 18.5% 16.6% 40,79¢  17.&%
Total net sale $285,22: 100.(% 11.2% $256,32¢ 100.(% 11.6€% $229,61¢ 100.(%

Our total net sales increased by 11.3% and 11.68%dal 2005 and 2004 when compared to the previisual year. Those increases resulted
from our expansion programs and comparative s@essncreases in the United States. Comparative sales increased 3.3% in fiscal 2005
and 4.1% in fiscal 2004. As we continue to add stawes in the United States, we do so with an wtdeding that additional stores may take
sales away from existing units. We estimate thaiparative store sales in fiscal 2005, 2004 and 20€¥& negatively impacted by the
opening of new stores by approximately 1%. We exfie this effect of opening new stores on comiplaratore sales will continue during
fiscal 2006 at a similar rate.

During fiscal 2005 and 2004, foreign currency exgerates had a $3.2 billion and $2.0 billion falate impact, respectively, on the
International segment’s net sales causing an isergmathe International segment’s net sales ascepge of total net sales relative to the
Wal-Mart Stores and SAM’S CLUB segments. Additidnathe decrease in the SAM’S CLUB segment’s nédssas a percent of total
Company sales in fiscal 2005 and 2004 when comparéscal 2003 resulted from the more rapid depaient of new stores in the
International and Wal-Mart Stores segments tharSthgl'S CLUB segment.
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Our total gross profit as a percentage of net gal@s“gross margin”) was 22.9%, 22.5% and 22.3%sical 2005, 2004 and 2003,
respectively. Our Wal-Mart Stores and Internatiseiment sales yield higher gross margins thasai’'S CLUB segment. Accordingly,
the greater increases in net sales for the Wal-Blantes and International segments in fiscal 20252004 had a favorable impact on the
Company’s total gross margin.

Operating, selling, general and administrative esps (“operating expenses”) as a percentage chies were 17.9%, 17.5% and 17.4% for
fiscal 2005, 2004 and 2003, respectively. The iasean operating expenses as a percentage oh&dtahles was primarily due to a faster rate
of growth in operating expenses in our Wal-Martr&cand International segments, which have higperating expenses as a percentage of
segment net sales than our SAM’S CLUB segment. @jogr expenses in fiscal 2005 were impacted by¥aéMart Stores and SAM’S

CLUB segments’ implementation of a new job classifion and pay structure for hourly field Associaitethe United States. The job
classification and pay structure, which was impletad in the second quarter of fiscal 2005, wasgihes! to help maintain internal equity and
external competitiveness.

Operating expenses in fiscal 2004 were impactetthéyadoption of Emerging Issues Task Force IssuéORd6,” Accounting by a Reseller
for Cash Consideration Received from a Vendor” TEED2-16"). The adoption of EITF 02-16 resultechimafter-tax reduction in fiscal 2004
net income of approximately $140 million.

Interest, net, as a percentage of net sales iremtestightly in fiscal 2005 when compared with fis2@04 due to higher borrowing levels and
higher interest rates during fiscal 2005. For fi04, interest, net, as a percentage of net sele®ased 0.1% when compared to fiscal :
primarily from lower average interest rates on outstanding debt and the positive impact of ougdito-variable interest rate-swap program.

Our effective income tax rates for fiscal 2005, 2@dd 2003 were 34.7%, 36.1% and 35.2%, respegtiVhe reduction in our effective tax
rate from fiscal 2004 to fiscal 2005 is due to plassage of the Working Families Tax-Relief Act 002 in October 2004, which retroactively
extended the work opportunity tax credit for fis2@D5. Additionally, our fiscal 2004 effective teate was impacted by an increase to our
valuation allowance. As a result of tax legislatinrGermany in January 2004, we re-evaluated tbeverability of our deferred tax asset in
Germany. This revaluation resulted in a $150 million charge ta@ase our valuation allowance in fiscal 2004. Tiisease in our valuatic
allowance caused our effective tax rate to risg86td % in fiscal 2004.

In fiscal 2005, we earned income from continuingrapions of $10.3 billion, a 15.9% increase ovetdl 2004. Net income in fiscal 2005
increased 13.4% from fiscal 2004 largely as a tesfithe increase in income from continuing op@nadi described above, net of the $193
million previously provided in fiscal 2004 by McLeywhich was disposed in the first half of fiscAD2 and accounted for as a discontinued
operation in that period. During fiscal 2004, wenea income from continuing operations of $8.9idwil) a 13.3% increase over fiscal 2003.
Our net income increased 13.8% over the same planigdly as a result of the increase in income fommtinuing operations described above
and the $151 million after-tax gain on the sal®efane recognized in fiscal 2004.

Wal-Mart Stores Segment

Segment Operating Segment Operating Income Operating Income as a
Segment Net Sales Incre Income (in millions Increase from Prior Fiscal Ye Percentage of Segment Si
Fiscal Year from Prior Fiscal Year
2005 10.1% $14,163 9.7% 7.4%
2004 10.9% 12,916 9.1% 7.4%
2003 12.9% 11,840 16.2% 7.5%

The segment net sales increases in fiscal 200%5istad 2004 from the prior fiscal years resulteahfrcomparative store sales increases of
2.9% in fiscal 2005 and 3.9% in fiscal 2004, initidd to our expansion program in the Wal-Mart $tosegment. We believe that
comparative store sales in 2005 increased at seslate than 2004 due to a softer economy and beaawr customers have been impacte
higher fuel and utility costs. Our expansion progsaconsist of opening new units, converting Dis¢@tores to Supercenters, relocations
result in more square footage, as well as expasgibexisting stores. Segment expansion durin@ffi2805 included the opening of 36
Discount Stores, 21 Neighborhood Markets and 24&8enters (including the conversion and/or relopatf 159 existing Discount Stores
into Supercenters). Two Discount Stores closedstaf 2005. During fiscal 2005, our total expangioogram added approximately 36
million of store square footage, an 8.6% incre&sgment expansion during fiscal 2004 included trening of 41 Discount Stores, 15
Neighborhood Markets and 213 Supercenters (inctuttie conversion and/or relocation of 130 exisfivigcount Stores into Supercente
One Discount Store closed in fiscal 2004. Durirsgdl 2004, our total expansion program added ajpedrly 34 million, or 8.8%, of store
square footage.

While our fiscal 2005 segment operating income psraentage of segment net sales was unchangedif@ah2004, segment gross margin
and operating expenses as a percent of sales aehaup 0.4% for the year. Our gross margin imprea@man be primarily attributed to our
global sourcing effort and reductions in markdownd shrinkage as a percentage of segment netfeales
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fiscal 2005 when compared to fiscal 2004. The segimeperating expenses in fiscal 2005 as a peagendf segment net sales were higher
than fiscal 2004 primarily due to expense pressiioes Associate wages and accident costs. Wagesgly increased due to our new job
classification and pay structure, which was impletaed in the second quarter of fiscal 2005.

The fiscal 2004 decrease in segment operating ir@sa percentage of segment net sales compatetisedl 2003 resulted from a 0.4%
increase in segment operating expenses, which aréialfy offset by a 0.3% increase in gross mafgirthe segment when compared with
fiscal 2003. The gross margin improvement was drigemarily by a favorable shift in the mix of pnacts sold and our global sourcing
efforts, despite increased apparel markdowns isdéieend half of the year. Segment operating exgendescal 2004 as a percentage of
segment net sales were higher than fiscal 2003gpilyrdue to increased insurance and advertisirsgsco

SAM'S CLUB Segment

Segment Operating Segment Operating Income Operating Income as a
Segment Net Sales Incre Income (in millions Increase from Prior Fiscal Ye Percentage of Segment Si
Fiscal Year from Prior Fiscal Year
2005 7.5% $1,280 13.7% 3.4%
2004 8.9% 1,126 10.1% 3.3%
2003 7.8% 1,023 0.0% 3.2%

Growth in net sales for the SAM’S CLUB segmentigtél 2005 and fiscal 2004 resulted from compaeatiub sales increases of 5.8% in
fiscal 2005 and 5.3% in fiscal 2004, along with eMpansion program. Comparative club sales in 20€®ased at a higher rate than in 2004
primarily as the result of continued focus on srballiness members, along with improved sales shfeed specialty categories, including
fuel. Segment expansion consisted of the openirigd afew clubs in both fiscal 2005 and fiscal 20D4dr total expansion program added
approximately 3 million of additional club squamfage, or 3.7%, in fiscal 2005 and approximatetyifion, or 3.6%, of additional club
square footage in fiscal 2004.

Segment operating income as a percentage of segraesdles increased slightly in fiscal 2005 whemjgared to fiscal 2004. The increase is
due to an improvement in gross margin, partialfgetfby an increase in operating expenses as arage of segment net sales and the
impact of the adoption of EITF 02-16 in fiscal 2004e improvement in gross margin is primarily sule of strong sales in higher margin
categories. Operating expenses as a percentaggroest net sales increased due primarily to higlagre costs resulting from our new job
classification and pay structure, which was impletad in the second quarter of fiscal 2005. The adomf EITF 02-16 resulted in a
decrease to the segment’s operating income inl 234 of $44 million.

Segment operating income as a percentage of segreesdles increased slightly in fiscal 2004 whemgared to fiscal 2003, due to a
reduction in operating expenses resulting from wayknore closely with the Wal-Mart Stores segment.

International Segmen

Segment Operating Segment Operating Income Operating Income as a
Segment Net Sales Incre Income (in millions Increase from Prior Fiscal Ye Percentage of Segment Si
Fiscal Year from Prior Fiscal Year
2005 18.3% $2,988 26.1% 5.3%
2004 16.6% 2,370 18.6% 5.0%
2003 15.0% 1,998 57.2% 4.9%

Our International segment is comprised of whollyned operations in Argentina, Canada, Germany, S¢otka, Puerto Rico and the United
Kingdom, the operations of joint ventures in Chamal operations of majority-owned subsidiaries indiirand Mexico.

The fiscal 2005 increase in the International segaaet sales primarily resulted from improved opegatesults, our international expans
program and the impact of foreign currency exchaatgchanges. In fiscal 2005, the Internationghsant opened 232 units, net of
relocations and closings, which added 18 millian]®.6%, of additional unit square footage. Thidudes the acquisition of Bompreco S.A.
Supermercados do Nordeste (“Bomprec¢o”) in Braziiclh added 118 stores and 7.5 million square feEBebruary 2004. Additionally, the
impact of changes in foreign currency exchangesriaeorably affected the translation of Internagilbsegment sales into U.S. dollars by an
aggregate of $3.2 billion in fiscal 2005.

The fiscal 2004 increase in International net spltewrarily resulted from both improved operatingutts and our international expansion
program. In fiscal 2004, the International segnwgrgned 83 units, net of relocations and closindschlivadded 9 million, or 8.5%, of
additional unit square footage. Additionally, tihepiact of changes in foreign currency exchange fatesably affected the translation of
International segment sales into U.S. dollars baggregate of approximately $2.0 billion in fis2al04.
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Fiscal 2005 sales at our United Kingdom subsidia§DA, were 46.2% of the International segmentsads. Sales for ASDA included in
our consolidated income statement during fiscab2@004, and 2003 were $26.0 billion, $21.7 billiand $18.1 billion, respectively.

The fiscal 2005 increase in segment operating ircasna percentage of segment sales compared st 004 resulted primarily from a
0.3% improvement in gross margin. The improvemergross margin was due to a favorable shift inntide of products sold toward general
merchandise categories which carry a higher maFgatal 2005 operating income includes a favorabfgact of $150 million from changes
in foreign currency exchange rates.

The fiscal 2004 increase in segment operating irkcasna percentage of segment net sales comparetisgél 2003 resulted from a 0.4%
improvement in gross margin offset by increasesp@rating expenses primarily due to the adoptioBldf 0216. The improvement in gro
margin was due to an overall increase as a pe@eitfathe segment’s net sales in general merchasdies which carry a higher margin. The
International segment’s operating income in fi2@04 included a favorable impact of $81 millionrfrahanges in foreign currency exchange
rates.

Our financial results from our foreign operatiowsild be affected by factors such as changes ingio@irrency exchange rates, weak
economic conditions, changes in tax law and govemmegulations in the foreign markets in whichaperate. We minimize exposure to the
risk of devaluation of foreign currencies by opergin local currencies.

Liquidity and Capital Resources
Overview

Cash flows provided by operating activities of éouing operations provide us with a significant smuof liquidity. Our cash flows from
operating activities of continuing operations w#i®.0 billion in fiscal 2005, compared with $15i8idn in fiscal 2004. The decrease in cash
flows provided by operating activities of continginperations is primarily attributable to differesdn the timing of payroll, income and ot
taxes, supplier payments and the timing of theectitbn of receivables in fiscal 2005 compared viigbal 2004.

Operating cash flows provided by continuing operadiincreased during fiscal 2004 compared withafi2003 primarily due to improved
operations and inventory management, accounts frgatwing at a faster rate than inventories ardtitning of payroll and the collection
receivables.

In fiscal 2005, we paid dividends of $2.2 billionade $12.9 billion in capital expenditures, paicb$llion to repurchase shares of our
common stock, received $5.8 billion from the issteaf long-term debt and repaid $2.1 billion ofdeterm debt.

Working Capital
Current liabilities exceeded current assets atakgrsil, 2005, by $4.4 billion, an increase of $&Bion from January 31, 2004. Our ratio of

current assets to current liabilities was 0.9 & January 31, 2005 and 2004. At January 31, 200%ad total assets of $120.2 billion
compared with total assets of $105.4 billion atudap 31, 2004.

Company Share Repurchase Program

In September 2004, our Board of Directors appraveew $10.0 billion share repurchase program, sép&om and replacing the previous
$7.0 billion program authorized in January 2004roligh January 31, 2005, we have repurchased $38@maf shares under the $10.0
billion share repurchase program. At January 3052@pproximately $9.7 billion of additional shareay be repurchased under the current
authorization. There is no expiration date govegrilve period over which we can make our share obyases. Under our share repurchase
programs, repurchased shares are constructivélgdetnd returned to unissued status.

Total fiscal 2005 share repurchases under our shatechase programs were $4.5 billion. Duringdist904, we repurchased $5.0 billion of
shares.

We consider several factors in determining whemadie share repurchases, including among otherghong current cash needs, our cost of
borrowing, and the market price of the stock. Tiereéased authorization approved in September 20@p&rt, contemplates possible
repurchases of our shares that may become avaitatjpeirchase as a result of the Standard & PO&&R”) Index float adjustment
implemented in March and September of 2005. Urfuefloat adjustment, share counts used to deterthey8&P indices will reflect only
those shares that are available to investors,lhotisstanding shares. The float adjustment wittlade shares closely held by control groups.
As a result our relative weight in the S&P indigal decline as the S&P indices are adjusted in diaand September of 2005. We expect
such adjustments in the S&P indices will causestment funds that base their portfolio allocationsS&P indices to sell a portion of the
shares of the Company they hold in order to relegldheir funds based on the new S&P index weighting

Common Stock Dividends

We paid dividends totaling approximately $1.6 bitlior $0.36 per share in fiscal 2004. In March 2@Q4 Board of Directors authorized a
44% increase in our annual dividend to $0.52 pareshAs a result, we paid $2.2 billion in dividendgiscal 2005. We have increased our
dividend every year since the first dividend waslaed in March 1974.

On March 3, 2005, the CompasyBoard of Directors approved an increase in andivadends to $0.60 per share. The annual divideiticbe
paid in four quarterly installments on April 4, Z2)Q@une 6, 2005, September 6, 2005, and Janu2@08,to holders of record on March 18,
May 20, August 19 and December 16, 2005, respdgtive
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Contractual Obligations and Other Commercial Commmiénts

The following table sets forth certain informatiooncerning our obligations and commitments to n@ksractual future payments, such as
debt and lease agreements, and contingent comnigmen

Payments due during fiscal years ending January 31,

2007- 2009- Thereafter
(in millions) Total 2006 2008 2010
Recorded Contractual Obligatio
Long-term deb $23,84¢ $ 3,75¢ $ 4,97: $ 5811 $ 9,304
Commercial pape 3,812 3,812 — — —
Capital lease obligatior 5,72( 521 1,01¢ 95¢ 3,222
Unrecorded Contractual Obligatior
Non-cancelable operating leas 9,07 73C 1,32¢ 1,10¢ 5,90¢
Interest on lon-term debt 10,70: 1,107 1,917 1,65 6,02¢
Undrawn lines of cred 4,69¢ 1,94¢ — 2,75( —
Trade letters of cred 2,61 2,61 — — —
Standby letters of crec 2,02¢ 2,00z 24 — —
Purchase obligatior 28,47: 12,46 13,71) 2,28( 14
Total commercial commitmen $90,95¢ $28,95. $22,97( $14,56( $24,47"

Purchase obligations include all legally bindingnitacts such as firm commitments for inventory pases, utility purchases, as well as
capital expenditures, software acquisition/liceosemitments and legally binding service contraletechase orders for the purchase of
inventory and other services are not included éntétble above. Purchase orders represent authonigab purchase rather than binding
agreements. For the purposes of this table, caothabligations for purchase of goods or servaresdefined as agreements that are
enforceable and legally binding and that specifgighificant terms, including: fixed or minimum gutities to be purchased; fixed, minimum
or variable price provisions; and the approximatertg of the transaction. Our purchase orders aseth on our current inventory needs and
are fulfilled by our suppliers within short timerpls. We also enter into contracts for outsousmices; however, the obligations under
these contracts are not significant and the cotstigenerally contain clauses allowing for cancigiatvithout significant penalty.

The expected timing for payment of the obligatidistussed above is estimated based on currentriafan. Timing of payments and actual
amounts paid may be different depending on thengnoif receipt of goods or services or changes teeaupon amounts for some
obligations.

In addition to the amounts discussed and presetfitede, the Company has made certain guaranteéscassked below for which the timing
of payment, if any, is unknown.

In connection with the expansion of our distribatieetwork in Canada, we have guaranteed specifigations of a third-party logistics
provider. In the unlikely event this provider falits perform its financial obligations regardingteém Wal-Mart-related projects, we would be
obligated to pay an amount of up to $118 milliohe¥e agreements cover periods of up to 10 years.

In connection with certain debt financing, we cobddliable for early termination payments if cantanlikely events were to occur. At Jant
31, 2005, the aggregate termination payment wa8 $iillion. These arrangements expire in fiscal 28ad fiscal 2019.

In connection with the development of our grocestribution network in the United States, we hageeements with third parties which
would require us to purchase or assume the leasesrtain unique equipment in the event the agreesraze terminated. These agreements,
which can be terminated by either party at willy@oup to a five-year period and obligate the Comypa pay up to approximately $163
million upon termination of some or all of theseegments.

There are no recourse provisions which would enabl® recover from third parties any amounts paider the above guarantees. No
liability for these guarantees has been recordediirfinancial statements.

The Company has entered into lease commitmentaridrand buildings for 46 future locations. Thessske commitments with real estate
developers provide for minimum rentals ranging frev80 years, which, if consummated based on cuoasttestimates, will approximate
$30 million annually over the lease terms.

Capital Resources

During fiscal 2005, we sold $5.8 billion of not&e proceeds from the sale of these notes weretasepay commercial paper and for other
general corporate purposes.
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At January 31, 2005 and 2004, the ratio of our delour total capitalization was 39% and 38%, reipely. Our objective is to maintain a
debt to total capitalization ratio averaging apjmtately 40%.

Management believes that cash flows from operatioksproceeds from the sale of commercial papébweisufficient to finance any
seasonal buildups in merchandise inventories aret otker cash requirements. If our operating cestsfare not sufficient to pay dividends
and to fund our capital expenditures, we anticifateling any shortfall in these expenditures witoanbination of commercial paper and
long-term debt. We plan to refinance existing Idagn debt as it matures and may desire to obtaditiadal long-term financing for other
corporate purposes. We anticipate no difficultpltaining long-term financing in view of our crediting and favorable experiences in the
debt market in the recent past. At January 31, 288%, Moody’s Investors Services, Inc. and Fit@tiRgs rated our commercial paper A-1
+, P-1 and F1 + and our long-term debt AA, Aa2 AAd respectively.

Future Expansion

Capital expenditures for fiscal 2006 are expeoteloet approximately $14 billion, including additionfscapital leases. These fiscal 2006
expenditures will include the construction of 4G®new Discount Stores, 240 to 250 new Superce(iéth relocations or expansions
accounting for approximately 160 of those Supeersit 25 to 30 new Neighborhood Markets, 30 to&® BAM’S CLUBs and 155 to 165
new units in our International segment (with retamas or expansions accounting for approximatelpBthese units). We plan to finance this
expansion primarily out of cash flows from operai@nd with the issuance of commercial paper amg-term debt.

Market Risk

In addition to the risks inherent in our operatione are exposed to certain market risks, includimgnges in interest rates and changes in
foreign exchange rates. In prior years, we preseote market risk information in tabular format. \Wave changed the presentation of this
information to disclose a sensitivity analysis, dese we believe it provides a more meaningful spr&tion of our market risks.

The analysis presented for each of our marketsgsisitive instruments is based on a 10% changgerest or foreign currency exchange
rates. These changes are hypothetical scenariddasalibrate potential risk and do not represemtview of future market changes. As the
hypothetical figures indicate, changes in fair edhased on the assumed change in rates genenafigtdae extrapolated because the
relationship of the change in assumption to thengkan fair value may not be linear. The effecaafariation in a particular assumption is
calculated without changing any other assumptiomeality, changes in one factor may result in ¢gegnin another, which may magnify or
counteract the sensitivities.

At January 31, 2005 and 2004, we had $23.8 bikiod $20.0 billion, respectively, of long-term debtstanding. Our weighted average
effective interest rate on lortgrm debt, after considering the effect of interagt swaps, was 4.08% and 3.97% at January 35, &8200¢
respectively. A hypothetical 10% increase in insérates in effect at January 31, 2005 and 2004|dvoave increased annual interest exp
on borrowings outstanding at those dates by $2Bomiand $10 million, respectively.

We enter into interest rate swaps to minimize tblesrand costs associated with financing activitesswell as to maintain an appropriate mix
of fixed- and floating-rate debt. Our preferenceoisnaintain approximately 50% of our debt portipincluding interest rate swaps, in
floating-rate debt. The swap agreements are cdstta@xchange fixed- or variable-rates for vagalolr fixed-interest rate payments
periodically over the life of the instruments. Tdggregate fair value of these swaps was a gaipmbaimately $471 million and $681
million at January 31, 2005 and 2004, respectiv&litypothetical increase (or decrease) of 10% tiarast rates from the level in effect at
January 31, 2005, would result in a (loss) or gawvalue of the swaps of ($123 million) or $126 linih, respectively. A hypothetical increase
(or decrease) of 10% in interest rates from thelleveffect at January 31, 2004, would result {foas) or gain in value of the swaps of ($75
million) or $81 million, respectively.

We hold currency swaps to hedge the foreign cuyremchange component of our net investments itthieed Kingdom and Japan. In
addition, we hold a cross-currency swap which hedie foreign currency risk of debt denominatedurnencies other than the local
currency. The aggregate fair value of these swaaraary 31, 2005 and 2004, was a loss of $18®mand $71 million, respectively. A
hypothetical 10% increase (or decrease) in thagoreurrency exchange rates underlying these sivapsthe market rate would result in a
(loss) or gain in the value of the swaps of ($90iom) and $71 million at January 31, 2005, and3$&llion) and $65 million at January 31,
2004. A hypothetical 10% change in interest ratetedying these swaps from the market rates irceffeJanuary 31, 2005 and 2004, would
have an insignificant impact on the value of theygsv

We have designated debt of approximately £2.0obilind £1.0 billion as of January 31, 2005 and 2888bectively, as a hedge of our net
investment in the United Kingdom. At January 31020a hypothetical 10% increase (or decrease)lirevaf the U.S. Dollar relative to the
British Pound would result in a gain (or loss)lie tvalue of the debt of $380 million. At January 3004, a hypothetical 10% increase (or
decrease) in value of the U.S. Dollar relativeht® British Pound would result in a gain (or lossjhie value of the debt of $183 million.

Summary of Critical Accounting Policies

Management strives to report the financial resofithe Company in a clear and understandable maewen though in some cases accour
and disclosure rules are complex and require us¢dechnical terminology. In preparing our cortatkd financial statements, we follow
accounting principles generally accepted in thetd¢thBtates. These principles require us to makainerstimates

30 WAL-MART 2005 ANNUAL REPORT



and apply judgments that affect our financial posiind results of operations as reflected in maricial statements. These judgments and
estimates are based on past events and expectafifurtare outcomes. Actual results may differ froor estimates.

Management continually reviews its accounting pesichow they are applied and how they are repa@meddisclosed in our financial
statements. Following is a summary of our moreiigmt accounting policies and how they are ampiiepreparation of the financial
statements.

Inventories

We value our inventories at the lower of cost orkatias determined primarily by the retail methd@acounting, using the last-in, first-out
(“LIFO”") method for substantially all merchandiseventories in the United States, except SAM’S ClLtd&rchandise, which is based on
average cost using the LIFO method. Inventoriesnfi@rnational operations are primarily valued bg tetail method of accounting and are
stated using the first-in, first-out (“FIFO") mettho

Under the retail method, inventory is stated at,aohich is determined by applying a cost-to-retatlo to each merchandise grouping’s retail
value. The cost-to-retail ratio is based on thedliyear purchase activity for each store locatidre retail method requires Management to
make certain judgments and estimates that mayfigignily impact the ending inventory valuation astas well as the amount of gross
margin recognized. Judgments made include the daapof markdowns used to sell through inventorgt ahrinkage. Markdowns designated
for clearance activity are recorded at the timéhefdecision rather than at the point of sale, wanagement determines the salability of
inventory has diminished. Factors considered ird#termination of markdowns include current andcgdted demand, customer
preferences, age of merchandise, as well as sdasuhéashion trends. Changes in weather patterdasastomer preferences related to
fashion trends could cause material changes ianfmunt and timing of mark-downs from year to year.

When necessary, the Company records a LIFO proviesaach quarter for the estimated annual effeatftdtion, and these estimates are
adjusted to actual results determined at year-®nd LIFO provision is calculated based on inventemels, markup rates and internally
generated retail price indices except for groceEms, for which we use a consumer price index.afiuary 31, 2005 and 2004, our inventc
valued at LIFO approximate those inventories ifytivere valued at FIFO.

The Company provides for estimated inventory log&g#winkage”) between physical inventory countstioa basis of a percentage of sales.
The provision is adjusted annually to reflect tigdrical trend of the actual physical inventorynbresults. Historically, shrinkage has not
been volatile.

Impairment of Asset:

We evaluate long-lived assets other than goodwiliridicators of impairment whenever events or gearin circumstances indicate their
carrying value may not be recoverable. Managem@mnigments regarding the existence of impairmedicators are based on market
conditions and our operational performance, suabpasating income and cash flows. The variabilitthese factors depends on a number of
conditions, including uncertainty about future eégeland thus our accounting estimates may chaoge fieriod to period. These factors co
cause Management to conclude that impairment itafie@xist and require that impairment tests béopmed, which could result in
Management determining that the value of long-liedets is impaired, resulting in a writedown efling-lived assets.

Goodwill is evaluated for impairment annually oremever events or changes in circumstances indicatéhe value of certain goodwill may
be impaired. This evaluation requires Managementiake judgments relating to future cash flows, dhorates, economic and market
conditions. These evaluations are based on disedwtsh flows that incorporate the impact of exgs€ompany businesses. Historically, the
Company has generated sufficient returns to recthvecost of goodwill and other intangible assBexause of the nature of the factors used
in these tests, if different conditions occur ituhe periods, future operating results could beenty impacted.

Income Taxes

The determination of our provision for income taxeguires significant judgment, the use of estimaaed the interpretation and application
of complex tax laws. Significant judgment is re@diin assessing the timing and amounts of dedecdiftl taxable items. We establish
reserves when, despite our belief that our taxmgtositions are fully supportable, we believe tetain positions may be successfully
challenged. When facts and circumstances changegdjust these reserves through our provision foorime taxes.

Self-Insurance

We use a combination of insurance, self-insureghtein and self-insurance for a number of risk&uding workers’ compensation, general
liability, vehicle liability and the Company’s payt of employeeelated health care benefits. Liabilities assodiatéh the risks that we rete
are estimated in part by considering historicainataexperience, including frequency, severity, dgraphic factors, and other assumptions
calculating our liability, we analyze our histofli¢gends, including loss development, and applyrappate loss-development factors to the
incurred costs associated with the claims madenagaur self-insured program. The estimated acstioalthese liabilities could be
significantly affected if future occurrences ordatevelopment differ from these assumptions. Fampte, for workers’ compensation and
liability, a 1% increase or decrease to the assiompfor claims costs and loss development fact@nsld increase or decrease our self-
insurance accrual by $21 million and $53 millioespectively. A 1% increase or decrease in emplogited health care costs would incre
or decrease our self-insured employee health cquense by $16 million.
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Management’s Discussion and Analysis of
Results of Operations and Financial Condition

WAL-MART
For a listing of our significant accounting polisjelease see Note 1 to our consolidated finastaééments that appear after this discussion.

New Accounting Pronouncement

On February 1, 2003, the Company adopted the egpeasgnition provisions of Statement of Finanfietounting Standards No. 123,
Accounting and Disclosure of Stock-Based Compeosat'SFAS 123").Under SFAS 123, compensation expense is recogbasel on th
fair value of stock options granted. Upon the aiopdf SFAS 123, we retroactively restated the ltesaf our operations for the accounting
change. Following the provisions of SFAS 123, thesolidated statements of income for fiscal 20@®42and 2003 include $122 million,
$102 million and $84 million, respectively, of aftax stock option expense, which is approxima$gly03 per share in fiscal year 2005 and
$0.02 per share for fiscal years 2004 and 200Belcember, 2004, the Financial Accounting StandBadad issued a revision of SFAS 123
(“SFAS 123(R)"). We adopted the provisions of SFEE3(R) upon its release. Prior to the adoptionfeAS 123(R), we used the Black-
Scholes-Merton formula to estimate the value oflstaptions granted to Associates. We continue éothis acceptable option valuation
model following our adoption of SFAS 123(R). SFAB(R) requires that the benefits of tax deductiarexcess of recognized compensa
cost be reported as a financing cash flow, rathem fis an operating cash flow as required undeiqugy effective accounting principles
generally accepted in the United States. The aoiopi SFAS 123(R) did not have a material impacbonresults of operations, financial
position or cash flows.

Forward-Looking Statements

This Annual Report contains statements that WaltMalieves are “forward-looking statements” witklie meaning of the Private Securities
Litigation Reform Act of 1995, which statements ariended to enjoy the protection of the safe hafbioforward-looking statements
provided by that Act. These forward-looking statetsenclude statements under the caption “Liquidityl Capital Resources” in
Management’s Discussion and Analysis of Financ@dition and Results of Operations with respecuncapital expenditures, our ability
to fund certain cash flow shortfalls by the sale@ihmercial paper and long-term debt securitiesability to sell our long-term securities
and our anticipated reasons for repurchasing sludir@sr common stock. These statements are idedtiiy the use of the words “anticipate,”
“contemplate,” “expect” and “plan,” and other, sianiwords or phrases. Similarly, descriptions of objectives, strategies, plans, goals or
targets are also forwatdeking statements. These statements discuss, aothagthings, expected growth, future revenudsiréucash flows
future capital expenditures, future performance thiedanticipation and expectations of Wal-Mart @adlanagement as to future occurrences
and trends. These forward-looking statements @pesuto certain factors, in the United States iateinationally, that could affect our
financial performance, business strategy, planalsgand objectives. Those factors include the @bgbods, labor costs, the cost of fuel and
electricity, the cost of healthcare, competitivegaures, inflation, accident-related costs, consiimgng patterns and debt levels, weather
patterns, currency exchange fluctuations, tradeicéens, changes in tariff and freight rates, s in tax law, the outcome of legal
proceedings to which we are a party, unemploynm®mls, interest rate fluctuations, changes in eympént legislation and other capital
market, economic and geo-political conditions. Mwer, we typically earn a disproportionate parbof annual operating income in the
fourth quarter as a result of the seasonal buyattems. Those buying patterns are difficult teefast with certainty. The foregoing list of
factors that may affect our performance is notesigk. Other factors and unanticipated events cadletrsely affect our business operations
and financial performance. We discuss certain e$¢tmatters more fully, as well as certain riskdiacthat may affect our business
operations, financial condition and results of agiens, in other of our filings with the SEC, inding our Annual Report on Form 10-K. We
filed our Annual Report on Form 10-K for the yeaded January 31, 2005, with the SEC on or aboutMat, 2005. Actual results may
materially differ from anticipated results descdlm implied in these forward-looking statementaassult of changes in facts, assumptions
not being realized or other circumstances. Yowaged to consider all of these risks, uncertairdies other factors carefully in evaluating
forward-looking statements. The forward-lookingtetaents included in this Annual Report are madg aslof the date of this report, and we
undertake no obligation to update these forwarditop statements to reflect subsequent events ouristances.
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Consolidated Statements of Income

WAL-MART
(Amounts in millions except per share data)
Fiscal years ended January 31, 2005 2004 2003
Revenues:
Net sales $285,22. $256,32¢ $229,61¢
Other income, ne 2,761 2,352 1,961

287,98¢ 258,68: 231,57

Costs and expense:

Cost of sale: 219,79: 198,74 178,29¢

Operating, selling, general and administrative espe 51,10¢ 44,90¢ 39,98:¢
Operating income 17,09: 15,02t 13,29¢
Interest:

Debt 934 72¢ 79¢

Capital lease 258 267 26C

Interest incom (201) (164) (132

Interest, ne 98¢ 832 927
Income from continuing operations before income tags and minority interest 16,10¢ 14,19: 12,36¢
Provision for income taxes:

Current 5,32¢ 4,941 3,88¢

Deferred 263 177 474

5,58¢ 5,11¢ 4,357

Income from continuing operations before minority nterest 10,51¢ 9,07t 8,011
Minority interest (249) (219 (199
Income from continuing operations 10,26 8,861 7,81¢
Income from discontinued operation, net of tay — 198 137
Net income $ 10267 $ 9,05¢ $ 7,95t
Basic net income per common share

Income from continuing operatiol $ 241 $ 20 $ 1.7

Income from discontinued operati — 0.0t 0.0z

Basic net income per common shar $ 241 $ 208 $ 1.8C
Diluted net income per common share

Income from continuing operatiol $ 241 $ 20 $ 1.7¢

Income from discontinued operati — 0.04 0.0z

Diluted net income per common shart $ 241 $ 207 $ 1.7¢

Weighted-average number of common shares

Basic 4,25¢ 4,36 4,43(
Diluted 4,26¢ 4,37: 4,44¢
Dividends per common share $ 05z $ 03€ $ 0.3

See accompanying notes.
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Consolidated Balance Sheets
WAL-MART

(Amounts in millions except per share data)
January 31,

Assets
Current assets
Cash and cash equivalel
Receivable:
Inventories
Prepaid expenses and otl

Total current asse
Property and equipment, at co
Land
Buildings and improvemen
Fixtures and equipme
Transportation equipme

Property and equipment, at ci
Less accumulated depreciati

Property and equipment, r
Property under capital least
Property under capital lea
Less accumulated amortizati

Property under capital lease, |
Goodwill
Other assets and deferred chat

Total assets

Liabilities and shareholders’ equity
Current liabilities:
Commercial pape
Accounts payabl
Accrued liabilities
Accrued income taxe
Long-term debt due within one ye
Obligations under capital leases due within one

Total current liabilities

Long-term debr

Long-term obligations under capital leas
Deferred income taxes and otl

Minority interest

Commitments and contingenci

Shareholder equity:
Preferred stock ($0.10 par value; 100 shares aa#fithrone issuet
Common stock ($0.10 par value; 11,000 shares da#thr4,234 and 4,311 issued and outstanding ib 20d
2004, respectively
Capital in excess of par vall
Other accumulated comprehensive incc
Retained earning

Total shareholde’ equity

Total liabilities and shareholders’ equity

See accompanying notes.
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2005 2004
$ 548t $ 5,19¢
1,71¢ 1,25¢
29,44 26,617
1,841 1,35¢
38,49: 34,42
14,47: 12,69¢
46,58: 40,19:
21,46 17,93¢
1,53(C 1,26¢
84,04t 72,09¢
18,631 15,68¢
65,40¢ 56,41(
4,997 4,28¢
1,83¢ 1,67¢
3,15¢ 2,61
10,80: 9,88:
2,362 2,07¢
$120,22 $105,40!
$ 381z $ 3,261
21,67 19,42¢
12,15¢ 10,67
1,281 1,37i
3,75¢ 2,904
21C 19¢€
42,88¢ 37,84(
20,08: 17,10:
3,582 2,99
2,94 2,35¢
1,32¢ 1,48¢
427 431
2,42¢ 2,13t
2,69¢ 851
43,85¢ 40,20¢
49,39¢ 43,62
$120,22 $105,40!



Consolidated Statements of Shareholders’ Equity
WAL-MART

(Amounts in millions except per share data)

Balance — January 31, 2002
Comprehensive incom
Net income from continuing operatio
Net income from discontinued operati
Other accumulated comprehensive inco
Foreign currency translatic
Net unrealized depreciation of derivatiy
Minimum pension liability

Total comprehensive incon
Cash dividends ($0.30 per sha
Purchase of Company sto
Stock options exercised and ot

Balance — January 31, 2003
Comprehensive incom
Net income from continuing operatio
Net income from discontinued operati
Other accumulated comprehensive inco
Foreign currency translatic
Net unrealized depreciation of derivati\
Minimum pension liability

Total comprehensive incon
Cash dividends ($0.36 per sha
Purchase of Company sto
Stock options exercised and ot

Balance — January 31, 2004
Comprehensive income
Net income from continuing operations
Other accumulated comprehensive income
Foreign currency translation

Net unrealized depreciation of derivatives

Minimum pension liability
Total comprehensive income
Cash dividends ($0.52 per share)
Purchase of Company stocl
Stock options exercised and othe

Balance— January 31, 200%

See accompanying notes.

Capital in

Other

Number Excess o Accumulated

Common oo value Comprehensive

of Retained

Shares Stock Income Earnings Total
4457 $ 44t $183¢ $ (1,26¢) $34,17° $35,19:
7,81¢ 7,81¢
137 137
1,11z 1,113
(14¢€) (14¢€)
(20€) (20€)
8,71«
(1,329 (1,329
(63) (5) (150) (3,226 (3,389
5 26¢€ 26¢€
4,39t 44C 1,954 (50¢) 37,57¢ 39,46!
8,861 8,861
19z 19z
1,68¢ 1,68¢
(341) (341)
16 16
10,41+
(1,569 (1,569
(92) 9) (182) (4,85%) (5,046
8 363 363
4,311 431 2,13¢ 851 40,20¢ 43,62
10,267 10,267
2,13( 2,13(
(194) (194)
(93) (93)
12,11(
(2,219 (2,219
(81) (8) (13€) (4,405 (4,549
4 42€ 42€
423¢ $ 42z $2428 $ 2,69/ $43,85: $49,39¢
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Consolidated Statements of Cash Flows
WAL-MART

(Amounts in millions)
Fiscal years ended January 31,

Cash flows from operating activities
Income from continuing operatiol

Adjustments to reconcile net income to net caskigea by operating activitie:

Depreciation and amortizatic
Deferred income taxe
Other operating activitie

Changes in certain assets and liabilities, netfetts of acquisitions

Decrease (increase) in accounts receiv
Increase in inventorie

Increase in accounts payal

Increase in accrued liabilitie

Net cash provided by operating activities of comitiig operation:
Net cash provided by operating activities of diggured operatiol

Net cash provided by operating activit

Cash flows from investing activities
Payments for property and equipm
Investment in international operatic
Proceeds from the disposal of fixed as:
Proceeds from the sale of McLa
Other investing activitie

Net cash used in investing activities of continuamgrations
Net cash used in investing activities of discorgthoperatior

Net cash used in investing activiti

Cash flows from financing activities
Increase in commercial pag
Proceeds from issuance of l-term debi
Purchase of Company sto
Dividends paic
Payment of lon-term debt
Payment of capital lease obligatic
Other financing activitie

Net cash used in financing activiti
Effect of exchange rate changes on ¢

Net increase in cash and cash equival
Cash and cash equivalents at beginning of {ear

Cash and cash equivalents at end of

Supplemental disclosure of cash flow informatior
Income tax pait
Interest paic
Capital lease obligations incurr

@  Includes cash and cash equivalents of discontimpedation of $22 million for 200:

See accompanying notes.
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2005 2004 2003
$10,267 $ 8861 $ 7,81¢
4,40F 3,85: 3,36¢
262 177 474
37¢ 172 68E
(304) 37¢ (159)
(2,635) (1,979 (2,219
1,69¢ 2,587 1,74¢
97¢ 1,89¢ 1,21z
15,04« 15,94¢  12,92:
— 50 82

1 5,04 15,99¢ 13,00t
(12,899 (10,308 (9,245
(315) (38) (749)
952 481 311
— 1,50( —
(96) 78 (73)
(12,35 (8,287 (9,756
— (29) (83
(12,35) (8,317 (9,839
544 68¢ 1,83¢
5,83z 4,09¢ 2,04¢
(4,549) (5,046 (3,389
(2,219 (1,569 (1,329
(2,131) (3,54)  (1,26])
(204) (305) (216)
117 111 (62)
(2,609) (5569 (2,370
20E 32C (199)
28¢ 2,441 597
5,19¢ 2,75¢ 2,161
$ 548t $ 519¢ $ 2,75¢
$ 559 $ 435¢ $ 4,53¢
1,16¢ 1,02¢ 1,08¢
377 252 381



Notes to Consolidated Financial Statements
WAL-MART

1 Summary of Significant Accounting Policies
Consolidation

The consolidated financial statements include tw@ants of Wal-Mart Stores, Inc. and its subsid=if'Wal-Mart” or the “Company”).
Significant intercompany transactions have beenighted in consolidation. Investments in which @@mpany has a 20 percent to 50 per
voting interest and where the Company exercisasfgignt influence over the investee are accoufitedsing the equity method.

The Company’s operations in Argentina, Brazil, Ghi@ermany, Mexico, South Korea and the United Horg are consolidated using a
December 31 fiscal year-end, generally due to &mtueporting requirements. There were no sigaifidntervening events which materially
affected the financial statements. The Company&atons in Canada and Puerto Rico are consolidetied) a January 31 fiscal year-end.

Cash and Cash Equivalents

The Company considers investments with a matufithr@e months or less when purchased to be cashatents. The majority of payments
due from banks for third-party credit card, delsitccand electronic benefit transactions (“EBT”)q#ss within 24-48 hours, except for
transactions occurring on a Friday, which are gaheprocessed the following Monday. All credit dadebit card and EBT transactions that
process in less than seven days are classifiedsiisand cash equivalents. Amounts due from bamkbdse transactions classified as cash
totaled $549 million and $866 million at January 205 and 2004, respectively.

Receivable:

Accounts receivable consist primarily of receivalfimm insurance companies resulting from our plaagnsales, receivables from suppliers
for marketing or incentive programs and receivabies real estate transactions. Additionally, amewtue from banks for customer credit
card, debit card and EBT transactions that talexaess of seven days to process are classifiectasmats receivable.

Inventories

The Company values inventories at the lower of oosharket as determined primarily by the retaittme of accounting, using the last-in,
first-out (“LIFO”) method for substantially all melnandise inventories in the United States, excépl’'S CLUB merchandise, which is
based on average cost using the LIFO method. Inviestof foreign operations are primarily valuedtbg retail method of accounting, using
the first-in, first-out (“FIFO”) method. At JanuaBi, 2005 and 2004, our inventories valued at Lé#pproximate those inventories if they
were valued at FIFO.

Financial Instruments

The Company uses derivative financial instrumeotpfirposes other than trading to manage its expdsunterest and foreign exchange
rates, as well as to maintain an appropriate mikefi-and floating-rate debt. Contract terms dieglge instrument closely mirror those of the
hedged item, providing a high degree of risk reidmcand correlation. Contracts that are effectivamaeting the risk reduction and correlation
criteria are recorded using hedge accountingdérvative instrument is a hedge, depending ométare of the hedge, changes in the fair
value of the instrument will either be offset agdithe change in fair value of the hedged assatslities or firm commitments through
earnings or recognized in other comprehensive ircontil the hedged item is recognized in earniige ineffective portion of an
instrument’s change in fair value will be immediptecognized in earnings. Instruments that domeét the criteria for hedge accounting or
contracts for which the Company has not electedi@edcounting, are marked to fair value with urizedl gains or losses reported in
earnings.

Capitalized Interest

Interest costs capitalized on construction projeaee $120 million, $144 million, and $124 milliamfiscal 2005, 2004, and 2003,
respectively.

Long-lived Assets

Management reviews long-lived assets for indicatbisipairment whenever events or changes in cistantes indicate that the carrying
value may not be recoverable. The evaluation ieddrihe lowest level of cash flows, which is tyig at the individual store level. Cash
flows expected to be generated by the relatedsaasetestimated over the asset’s useful life basagpdated projections. If the evaluation
indicates that the carrying amount of the asset mwyoe recoverable, the potential impairment issneed based on a projected discounted
cash flow method using a discount rate that is idened to be commensurate with the risk inheretiténCompany’s current business model.

Goodwill and Other Acquired Intangible Assets

Goodwill is not amortized, rather it is evaluated impairment annually or whenever events or chamgeircumstances indicate that the
value of certain goodwill may be impaired. Othequced intangible assets are amortized on a stirdiigh basis over the periods that expe
economic benefits will be provided. These evalustiare based on discounted cash flows and incagptiraimpact of existing Company
businesses. The analyses require significant Managgjudgment to evaluate the capacity of an aequiusiness to perform within
projections. Historically, the Company has generaigficient returns to recover the cost of thedyoil and other intangible assets.

Goodwill is recorded on the balance sheet in therating segments as follows (in millions):

January 31, 200! January 31, 20(



International $ 10,49¢ $ 9,571
SAM’S CLUB 30E 30t

Total goodwiill $ 10,80: $ 9,88¢

The change in the International segment’s goodsvifirimarily the result of foreign currency excharrgte fluctuations. The fiscal 2005
acquisition of Bompreco S.A. Supermercados do Nsigdalso resulted in an increase to goodwill.
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Notes to Consolidated Financial Statements
WAL-MART

Leases

The Company estimates the expected term of a lBaassuming the exercise of renewal options whemecanomic penalty exists that would
preclude the abandonment of the lease at the ettt difiitial non-cancelable term and the exercfssuoh renewal is at the sole discretion of

the Company. This expected term is used in themé@tation of whether a store lease is capital @rafing and in the calculation of straight-

line rent expense. Additionally, the useful lifelehsehold improvements is limited by the expett#ade term. If significant expenditures are

made for leasehold improvements late in the expeeten of a lease, judgment is applied to deterrifiaechange in estimate has occurred or
if the leasehold improvements may have a usetlthifit is bound by the end of the original expetdade term.

Rent abatements and escalations are considerbd gatculation of minimum lease payments in the gamy’s capital lease tests and in
determining straight-line rent expense for operpléases.

Foreign Currency Translation

The assets and liabilities of all foreign subsidiaiare translated using exchange rates at thedeatdeet date. The income statements of
foreign subsidiaries are translated using averagkamnge rates. Related translation adjustmenteaczded as a component of other
accumulated comprehensive income.

Revenue Recoghnitio

The Company recognizes sales revenue net of estingates returns at the time it sells merchandisieet customer, except for layaway
transactions. The Company recognizes layaway tcéinsa when the customer satisfies all paymengalithns and takes possession of the
merchandise. Customer purchases of Wal-Mart and 'SABILUB shopping cards are not recognized untildhel is redeemed and the
customer purchases merchandise by using the shppaid.

SAM’'S CLUB Membership Fee Revenue Recognition

The Company recognizes SAM’S CLUB membership feemaes both in the United States and internatipreadér the term of the
membership, which is 12 months. The following tadd¢ails unearned revenues, membership fees receom members and the amount of
revenues recognized in earnings for each of tlvalfigears 2005, 2004 and 2003 (in millions):

Year ended January 31, 2005 2004 2003

Deferred membership fee revenue, beginning of $ 44¢ $ 437 $ 387
Membership fees receive 89C 84C 834
Membership fee revenue recogni: (881) (82¢) (7849)
Deferred membership fee revenue, end of $ 45¢ $ 44¢ $ 437

SAM’S CLUB membership revenue is included in otimeome, net in the revenues section of the Conatdd Statements of Income.

The Company’s deferred membership fee revenuesigded in accrued liabilities in the Consolidateald®ice Sheets. The Company’s
analysis of historical membership fee refunds iatdis that such refunds have been nominal. Accdsding reserve exists for membership
fee refunds at January 31, 2005 and 2004.

Cost of Sales

Cost of sales includes actual product cost, changeventory, the cost of transportation to the @amy’s warehouses from suppliers, the cost
of transportation from the Company’s warehouseahecstores and Clubs and the cost of warehousinguicsSAM’S CLUB segment.

Payments from Supplier

Wal-Mart receives money from suppliers for varipusgrams, primarily volume incentives, warehousevednces and reimbursements for
specific programs such as markdowns, margin prioteeind advertising. Substantially all allowancesaccounted for as a reduction of
purchases and recognized in our Consolidated Stauisnof Income when the related inventory is sold.

Operating, Selling, General and Administrative Expses

Operating, selling, general and administrative esps include all operating costs of the Compantyatenot related to the transportation of
products from the supplier to the warehouse or filoenwarehouse to the store. Additionally, the obstarehousing and occupancy for our
Wal-Mart Stores segment distribution facilities areluded in operating, selling, general and adstiative expenses. Because we do not
include the cost of our Wal-Mart Stores segmerttiBistion facilities in cost of sales, our grosefitrand gross margin may not be
comparable to those of other retailers that malpdecall costs related to their distribution fa@d$ in costs of sales and in the calculation of
gross profit and gross margin.

Advertising Cost:

Advertising costs are expensed as incurred and $&+kebillion, $966 million and $676 million in fial 2005, 2004 and 2003, respectively.
Advertising costs consist primarily of print andktgsion advertisements. The increase in advegdiswsts in 2005 and 2004 compared with
2003 is attributable to the adoption of Emergirguts Task Force Consensus No. 02-A6counting by a Reseller for Cash Consideration
Received from a Vend” (“EITF 0z-1€"). Upon adoption of EITF (-16, the Company began recognizing substantiallfualiis receive:



from vendors as a reduction of inventory costrRa the adoption of EITF 02-16, the Company rdedra portion of consideration received
from vendors as a reduction of expenses, suchwastiing.

Pre-opening Costs
The costs of start-up activities, including orgatian costs and new store openings, are expensaduasad.

38 WAL-MART 2005 ANNUAL REPORT



Stoclk-based Compensation

The Company recognizes expense for its stock-bem@gensation based on the fair value of the awthatsare granted. The fair value of
stock options is estimated at the date of gramtgugie Black-Scholes-Merton option valuation maslkich was developed for use in
estimating the fair value of exchange traded optibiat have no vesting restrictions and are fullpdferable. Option valuation methods
require the input of highly subjective assumptiansluding the expected stock price volatility. Mesed compensation cost is recognized
ratably over the vesting period of the relatedlstoesed compensation award.

The fair value of the Company’s stock options wstingated at the date of the grant using the folhgrassumptions:

2005 2004 2003
Dividend yield 1.1% 1.C% 0.7%
Volatility 23.2% 32.2% 32.1%
Risk-free interest rat 3.2% 2.8% 3.2%
Expected life in year 5.4 4.t 4.€
Weightec-average fair value of options at grant c $11.3¢ $15.8: $15.61

Insurance/Seltinsurance

The Company uses a combination of insurance, ssifred retention and self-insurance for a numbeisks$, including workers’
compensation, general liability, vehicle liabilipd the Company-funded portion of employee-relatalth care benefits. Liabilities
associated with these risks are estimated in gacbhsidering historical claims experience, demphi@factors, severity factors and other
actuarial assumptions.

Depreciation and Amortizatiol

Depreciation and amortization for financial stateimgurposes are provided on the straight-line neether the estimated useful lives of the
various assets. Depreciation expense, includingtaaton of property under capital leases forybhars 2005, 2004 and 2003 was $4.3
billion, $3.7 billion and $3.2 billion, respectiyelFor income tax purposes, accelerated methodsprciation are used with recognition of
deferred income taxes for the resulting temporéffgrgnces. Leashold improvements are depreciated the shorter of the estimated useful
life of the asset or the remaining lease term.niztiéd useful lives for financial statement purpasesas follows:

Buildings and improvemen 5-50 year
Fixtures and equipme 5-12 year
Transportation equipme 3-15 year
Internally developed softwa 3 year

Income Taxes

Income taxes are accounted for under the assdiadnility method. Deferred tax assets and liakahtiare recognized for the estimated future
tax consequences attributable to differences bettheefinancial statement carrying amounts of exgsassets and liabilities and their
respective tax bases. Deferred tax assets antitiebare measured using enacted tax rates ictdffe the year in which those temporary
differences are expected to be recovered or sefileg effect on deferred tax assets and liabilities change in tax rate is recognized in
income in the period that includes the enactmetd. déaluation allowances are established when isacg$o reduce deferred tax assets to the
amounts more likely than not to be realized.

In determining the quarterly provision for inconages, the Company uses an annual effective taxheated on expected annual income and
statutory tax rates. The effective tax rate al$lects the Company’s assessment of the ultimateooue of tax audits. Significant or unusual
items are recognized in the quarter in which theguo.

The determination of the Company’s provision faxame taxes requires significant judgment, the fisstimates, and the interpretation and
application of complex tax laws. Significant judgmhés required in assessing the timing and amoofindeductible and taxable items.
Reserves are established when, despite managerbelitthat the Company'’s tax return positionsfatly supportable, management
believes that certain positions may be successthifflenged. When facts and circumstances chahgsge treserves are adjusted through the
provision for income taxes.

Net Income Per Common Shai

Basic net income per common share is based ondfghted-average outstanding common shares. Dihgedhcome per common share is
based on the weighted-average outstanding shajiestetifor the dilutive effect of stock options amdtricted stock grants. The diluted effect
of stock options and restricted stock was 7 millib® million and 16 million shares in fiscal 20@004 and 2003, respectively. The Company
had approximately 59 million, 50 million and 41 haih option shares outstanding at January 31, 200684 and 2003, respectively, which
were not included in the diluted net income persttalculation because their effect would be alutidie as the underlying option price
exceeded the average market price of the stodkéoperiod.

Estimates and Assumptior

The preparation of consolidated financial states@ntonformity with generally accepted accounfmigiciples requires Management to
make estimates and assumptions. These estimatessmaptions affect the reported amounts of aaséltsiabilities. They also affect the
disclosure of contingent assets and liabilitiethatdate of the consolidated financial statememdstiae reported amounts of revenues and
expenses during the reporting period. Actual resulay differ from those estimates.



Reclassifications
Certain reclassifications have been made to peoogds to conform to current presentations.

New Accounting Pronouncemen

As is more fully discussed in Note 7, the Compaay farious stock option compensation plans fok$sociates. On February 1, 2003, the
Company adopted the expense recognition provigibSsatement of Financial Accounting Standards N3, “Accounting and Disclosure of
Stock-Based Compensation” (“SFAS 123"). Under SAR&S, compensation expense is recognized baseddaittvalue of stock options
granted. Upon the adoption of SFAS 123, we retioalgtrestated the results of our operations ferabhcounting change. Following the
provisions of SFAS 123, the consolidated statemefnitscome for fiscal 2005, 2004 and 2003 includ@Z million, $102 million and $84
million, respectively, of aftertax stock option exyse, which is approximately $0.03 per share gafigear 2005 and $0.02 per share for fiscal
years 2004 and 2003. In December 2004, the Finlaf\c@unting Standards Board issued a revisionFAS 123 “SFAS 123(R)"). We
adopted
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the provisions of SFAS 123(R) upon its releaseorRa the adoption of SFAS 123(R), we used the IBBcholes-Merton formula to estimate
the value of stock options granted to Associates.céhtinue to use this acceptable option valuatiodel following our adoption of SFAS
123(R). SFAS 123(R) requires that the benefitarfdeductions in excess of recognized compensatisnbe reported as a financing cash
flow, rather than as an operating cash flow asireqwunder previously effective accounting prinegbenerally accepted in the United St
The adoption of SFAS 123(R) did not have a matémalact on our results of operations, financialifiams or cash flows.

2 Commercial Paper and Long-term Debt
Information on short-term borrowings and interedes is as follows (dollars in millions):

Fiscal year 2005 2004 2003
Maximum amount outstanding at any mc-end $7,78 $4,957 $4,22¢
Average daily sho-term borrowings $4,82: $1,49¢ $1,54¢
Weightec-average interest ra 1.6% 1.1% 1.7%

At January 31, 2005 and 2004, short-term borrowoagssisted of $3.8 billion and $3.3 billion, restdesly, of commercial paper. At January
31, 2005, the Company had committed lines of $#lidm with 53 firms and banks, which were usedstgpport commercial paper, and
committed and informal lines of credit with varidosnks totaling an additional $159 million.

Long-term debt at January 31, consists of (in omik):

Interest Rate Due by Fiscal Year 2005 2004
4.000- 6.875% Notes due 201 $ 4500 $ 3,50C
2.792-8.000%, LIBOR less 0.140¢ Notes due 200 3,16¢ 2,13(C
4.550%- 7.250% Notes due 201 2,88¢ 2,854
4.150-5.875%, LIBOR less 0.0425' Notes due 200 2,591 2,591
4.125% Notes due 201 2,00( —
5.750%— 7.550% Notes due 203 1,941 1,912
5.250% Notes due 203 1,88: —
4.375% Notes due 200 1,50( 1,50(
3.375% Notes due 200 1,00C 1,00(
5.006% Notes due 201® 50C 50C
6.200% Notes due 201® 50C 50C
6.750% Notes due 202 25C 25C
6.550%— 7.500% Notes due 200 — 1,75C
8.500% Notes due 202 — 25C
Other® 1,12¢ 1,265

$23,84¢  $20,00¢

@  Includes put optior

@ Includes adjustments to debt hedged by derivat

The Company has two separate issuances of $500mdiébt with embedded put options. For the fsstiance, beginning June 2001, and
each year thereafter, the holders of $500 millibthe debt may require the Company to repurchasel¢ibt at face value, in addition to
accrued and unpaid interest. The holders of ther&&00 million issuance may put the debt backéoGompany at par plus accrued interest
at any time. Both of these issuances have beesifidasas a current liability in the Consolidatedl&ce Sheets.

Under the Company’s most significant borrowing agements, the Company is not required to obsemamial covenants. However, under
certain lines of credit totaling $4.5 billion whigkere undrawn as of January 31, 2005, the Compasyreed to observe certain covenants,
the most restrictive of which relates to minimunt werth levels and amounts of additional securdat dad long-term leases. The Company
was not in violation of these covenants at Jan@ary2005.

Long-term debt is unsecured except for $68 millighich is collateralized by property with an aggregcarrying value of approximately
$171 million. Annual maturities of long-term dehtrihg the next five years and thereafter are (itions):

Annual Maturity

Fiscal Year Ended January 31,

2006 $ 3,75¢

2007 3,40C
2008 1,572

2009 1,037



2010 4,774

Thereaftel 9,30¢
Total $ 23,84¢

The Company has entered into sale/leaseback titimrsamvolving buildings while retaining title the underlying land. These transactions
were accounted for as financings and are includédng-term debt and the annual maturities schealobee. The resulting obligations are
amortized over the lease terms. Future minimunelgayments during the next five years and theneafte(in millions):

Minimum Payments

Fiscal Year Ended January 31,

2006 $ 20

2007 18
2008 17
2009 11
2010 11
Thereaftel 43

Total $ 12C

At January 31, 2005 and 2004, the Company had tediges of credit outstanding totaling $2.6 bifliand $2.0 billion, respectively. These
letters of credit were issued primarily for the ghase of inventory. At January 31, 2005 and 20@GQompany had standby letters of credit
outstanding totaling $2.0 billion and $1.4 billioespectively.
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3 Financial Instruments

The Company uses derivative financial instrumeot$&dging and non-trading purposes to managejitsseire to interest and foreign
exchange rates. Use of derivative financial instrota in hedging programs subjects the Companyrtaioaisks, such as market and credit
risks. Market risk represents the possibility tthet value of the derivative instrument will chantjea hedging relationship, the change in the
value of the derivative is offset to a great extnthe change in the value of the underlying hddgem. Credit risk related to derivatives
represents the possibility that the counterpartymait fulfill the terms of the contract. The natial, or contractual, amount of the Company’s
derivative financial instruments is used to measuterest to be paid or received and does not septehe Company’s exposure due to credit
risk. Credit risk is monitored through establislgbroval procedures, including setting concentrdiinits by counterparty, reviewing credit
ratings and requiring collateral (generally cashewappropriate. The majority of the Company’sgearions are with counterparties rated
“AA-" or better by nationally recognized creditira agencies.

Fair Value Instruments

The Company enters into interest rate swaps tomiuei the risks and costs associated with its filmgnactivities. Under the swap
agreements, the Company pays variable-rate intenesteceives fixed-rate interest payments peradigiover the life of the instruments. The
notional amounts are used to measure interest paideor received and do not represent the expahigedo credit loss. All of the Company’s
interest rate swaps that receive fixed interest patyments and pay variable interest rate paynaeatdesignated as fair value hedges. As the
specific terms and notional amounts of the denitnstruments exactly match those of the instrumbaing hedged, the derivative
instruments were assumed to be perfect hedgesllastthages in fair value of the hedges were reabatethe balance sheet with no net
impact on the income statement.

Net Investment Instrument

At January 31, 2005, the Company is party to coegsency interest rate swaps that hedge its nesinvents in the United Kingdom and
Japan. The agreements are contracts to excharagkerfite payments in one currency for fixed-ratenpents in another currency. The
Company also has outstanding approximately £2lidmibf debt that is designated as a hedge of thragany’s net investment in the United
Kingdom. All changes in the fair value of thesetinments are recorded in other comprehensive incoffeetting the foreign currency
translation adjustment that is also recorded ietiomprehensive income.

Cash Flow Instruments

The Company is party to a cross-currency interdst swap to hedge the foreign currency risk ofaieforeign-denominated debt. The swap
is designated as a cash flow hedge of foreign nayrexchange risk. The agreement is a contractdbamge fixed-rate payments in one
currency for fixed-rate payments in another curye@hanges in the foreign currency spot exchanggeresult in reclassification of amounts
from other accumulated comprehensive income toirgsrio offset transaction gains or losses on foreienominated debt. The instrument
matures in fiscal 2007.

The Company expects that the amount of gain ordgisting in other accumulated comprehensive inctimtee reclassified into earnings
within the next 12 months will not be significant.

Fair Value of Financial Instruments

Notional Amount Fair Value

Instrument
Fiscal Year Ended January 31, (in millions) 2005 2004 2005 2004
Derivative financial instruments designated for diad:
Receive fixe-rate, pay floating rate interest rate swaps deséghas fair value hedg $804: $829: $ 477 $ 697
Receive fixed-rate, pay fixed-rate cross-curremtgriest rate swaps designated as net invesi

hedges (Cro--currency notional amount: GBP 795 at 1/31/2005HBd/2004) 1,25(C 1,25C (14) 29
Receive fixed-rate, pay fixed-rate cross-curremtgriest rate swap designated as a cash flow

hedge (Cros-currency notional amount: CAD 503 at 1/31/2005 &(81/2004) 32t 32t (87) (54)
Receive fixed-rate, pay fixed-rate cross-curremtgrest rate swap designated as a net

investment hedge (Crc-currency notional amour¥52,056 at 1/31/2005 and 1/31/20! 432 432 (68) (46)
Receive floating rate, pay fix-rate interest rate swap designated as a cash #oge 1,50 1,50C (5) (16)

$11,54¢ $11,79¢ $ 30z $ 61C

Non-derivative financial instrument
Long-term deb $23,84¢ $20,00¢ $25,01¢ $21,34¢
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Hedging instruments with a favorable fair value mreorded on the Consolidated Balance Sheets as ailrent assets or other assets and
deferred charges, based on maturity date. Thoseiments with an unfavorable fair value are recdrideaccrued liabilities or deferred
income taxes and other, based on maturity date.

Cash and cash equivaleniBhe carrying amount approximates fair value dughéoshort maturity of these instruments.
Lonc-term debt:Fair value is based on the Company’s current inergal borrowing rate for similar types of borrowiagangements.

Interest rate instruments and net investment imsénts: The fair values are estimated amounts the Compaudweceive or pay to
terminate the agreements as of the reporting dates.

4 Other Accumulated Comprehensive Income

Comprehensive income is net income plus certaiaratams that are recorded directly to sharehaddequity. Amounts included in other
accumulated comprehensive income for the Compatgrivative instruments and minimum pension liapitite recorded net of the related
income tax effects. The following table gives funtlietail regarding changes in the compositiontléoaccumulated comprehensive income
during fiscal 2005, 2004 and 2003 (in millions):

Foreign Currency Derivative Minimum
Translation Instruments Pension Liability Total

Balance at January 31, 20 $ (2,23¢) $ 97C $ — $(1,26¢)
Foreign currency translation adjustm 1,11z 1,11:
Change in fair value of hedge instrume (1649) (1649)
Reclassification to earning 16 16
Subsidiary minimum pension liabilil (20€) (20€)
Balance at January 31, 20 (1,125 822 (20€) (509)
Foreign currency translation adjustm 1,68t 1,68¢
Change in fair value of hedge instrume (4449 (444
Reclassification to earning 10z 10z
Subsidiary minimum pension liabilii 16 16
Balance at January 31, 20 56C 481 (290 851
Foreign currency translation adjustm 2,13( 2,13C
Change in fair value of hedge instrume (235) (23%)
Reclassification to earning 41 41
Subsidiary minimum pension liabilit (93 (99)
Balance at January 31, 20 $ 2,69( $ 287 $ (289%) $ 2,694
5 Income Taxes
The income tax provision consists of the follow{irgmillions):
Fiscal years ended January 31, 2005 2004 2003
Current:

Federal $4,11¢ $4,03¢ $3,29¢

State and loce 64C 33z 22¢

International 57C 56¢ 35E
Total current tax provisio 5,32¢ 4,941 3,88:
Deferred:

Federal 311 31 30¢E

State and loce (72) 2 26

International 23 144 142
Total deferred tax provisic 263 177 474
Total provision for income taxe $5,58¢ $5,11¢ $4,357

Income from continuing operations before incomesaand minority interest is as follows (in millign



Fiscal years ended January 31, 2005 2004 2003
United State: $13,59¢ $12,07¢ $10,49(
Outside the United Stat: 2,50¢ 2,11¢ 1,87¢

Total income from continuing operations before imeotaxes and minority intere $16,10f $14,19¢ $12,36¢
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Items that give rise to significant portions of theferred tax accounts are as follows (in millions)

January 31, 2005 2004

Deferred tax liabilities

Property and equipme $2,045  $1,581
International, principally asset basis differel 1,05¢ 1,08
Inventory 187 41¢
Capital lease 16E 92
Other 23C 14¢€
Total deferred tax liabilitie $3,681 $3,32¢
Deferred tax asse
Amounts accrued for financial reporting purposesy®d deductible for tax purpos $1,361  $1,28(
International loss carryforwar 1,46( 1,18¢
Deferred revenu 15 14C
Other 50€ 29¢
Total deferred tax asse 3,34: 2,904
Valuation allowanct (526) (3449)
Total deferred tax assets, net of valuation allave: $2,81¢  $2,56(
Net deferred tax liabilitie $ 865 $ T6E

A reconciliation of the significant differences Ween the effective income tax rate and the feddedlitory rate on pretax income is as
follows:

Fiscal years ended January 31, 2005 2004 2003

Statutory tax rat 35.0(% 35.0(% 35.0(%
State income taxes, net of federal income tax lie 2.3(% 1.55% 1.36%
Income taxes outside the United St (1.81%) (0.2(%) (1.2<%)
Other (0.79%) (0.27%) 0.1€%
Effective income tax rat 34.7(% 36.0€6% 35.22%

Federal and state income taxes have not been pwid accumulated but undistributed earnings @idor subsidiaries aggregating
approximately $5.3 billion at January 31, 2005 &Ad billion at January 31, 2004, as such earrireyg been permanently reinvested in the
business. The determination of the amount of threaognized deferred tax liability related to thelistributed earnings is not practicable.
American Jobs Creation Act, which was signed iat® bn October 22, 2004, created a special onettmdeduction relating to the
repatriation of certain foreign earnings. The Comphas not completed its evaluation of the liketii@f repatriation of our foreign earnings
and the resulting effect of the one-time tax deidunct

A valuation allowance has been established to edadain foreign subsidiaries’ deferred tax assaging primarily to net operating loss

carryforwards. During the fourth quarter of fis@@l04, as the result of new tax legislation in Getmave re-evaluated the recoverability of
the deferred tax asset related to our German apesaBased on the results of our review, we rest@ valuation allowance resulting in a
charge of $150 million.

6 Acquisitions and Disposal
Acquisitions

In February 2004, the Company completed its pueld8ompreco S.A. Supermercados do Nordeste (“BegqJ), a supermarket chain in
northern Brazil with 118 hypermarkets, supermarkeid mini-markets. The purchase price was appraei;n@315 million, net of cash
acquired. The results of operations for Bompredugctvwere not material to the Company, have beeludied in the Compang’consolidate:
financial statements since the date of acquisition.

During May 2002, the Company acquired its initidl% stake in The Seiyu, Ltd. (“Seiyu”), a Japanesail chain, for approximately $51
million. In December 2002, the Company exercisefiiinthe first in the series of warrants grantdldwing us to acquire 192.8 million new
shares in Seiyu for approximately $432 million.I&afing this exercise and our purchase of 29.3 amlidditional Seiyu shares in other Se
securities offerings, our ownership percentageeiybsincreased to approximately 37%. Through sesesf warrants exercisable through
2007, the Company can contribute approximat@§5¥illion, or $2.3 billion at a January 31, 208%change rate of 103.68 yen per dollar
additional shares of Seiyu stock. If all the watsaare exercised, we will own approximately 70%hef stock of Seiyu by the end of
December 2007. If the next tranche of warrantxé&a@sed in December 2005, the Company will ownartban 50% of Seiyu.

Also, in December 2002, the Company completeduitshase of Supermercados Amigo, Ii*Amigo”), a supermarket chain located



Puerto Rico with 37 supermarkets, six of which warbsequently sold. The purchase price of apprdrim&242 million was financed by
commercial paper. The transaction resulted in apprately $197 million of goodwill. The results operations, which were not material, are
included in the consolidated Company results stheedate of acquisition.

Disposal

On May 23, 2003, the Company completed the saMabfane Company, Inc. (“McLane”). The Company reeei$1.5 billion in cash for the
sale. The accompanying consolidated financial statds and notes reflect the gain on the sale andphrations of McLane as a discontin
operation.

Following is summarized financial information forcMane (in millions):

Fiscal years ended January 31, 2004 2003
Net sales $4,32¢  $14,907
Income from discontinued operati $ 67 $ 221
Income tax expens 25 84
Net operating income from discontinued opera $ 42 $ 137
Gain on sale of McLane, net of $147 income tax agp 151 —
Income from discontinued operation, net of $ 198 $ 137
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The effective tax rate on the gain from the saldloEane was 49% as a result of the non-deductibdift$99 million of goodwill recorded in
the original McLane acquisition.

7 Stock-Based Compensation Plans

On February 1, 2003, the Company adopted the egpegsgnition provisions of SFAS 123. Under SFAS, Idmpensation expense is
recognized based on the fair value of stock optgrasted. As a result, all prior periods preseihi@ee been restated to reflect the
compensation cost that would have been recogniaddHhe recognition provisions of SFAS 123 beeniadpb all awards granted to
employees since February 1, 1995. Following theipians of SFAS 123, fiscal 2005, 2004 and 2003uishe $122 million, $102 million and
$84 million, respectively, of after-tax stock optiexpense, which is approximately $0.03 per shafis¢al year 2005 and $0.02 per share for
fiscal years 2004 and 2003.

In the United States and certain other countripgpns granted under the stock option plans gelyezapire 10 years from the date of grant.
Options granted prior to November 17, 1995, vest ovne years. Generally, options granted on er &dfovember 17, 1995 and before fiscal
2001 vest over seven years. Options granted adalf2001 vest over five years. Shares issued tipoexercise of options are newly issued.

The Companys United Kingdom subsidiary, ASDA, offers two dii#at stock option plans to Associates. The firahplThe ASDA Colleagt
Share Ownership Plan 1999 (“CSOP”) grants optiorcettain associates. Options granted under theRdd@n generally expire six years
from the date of grant, with half vesting on thigdlanniversary of the date of grant and the olfadf on the sixth anniversary of the date of
grant. The second plan, The ASDA Sharesave Plad g@baresave”), grants options to certain assesiat 80% of market value on date of

grant. Sharesave options become exercisable dfter @ three-year or five-year period and gengtalbse six months after becoming

exercisable.

At January 31, 2005, total unrecognized compensatist for unvested stock option awards was $4T&miwith a weighted-average

remaining vesting period of 3.6 years.

At January 31, 2005, the aggregate intrinsic vafugtock options outstanding and exercisable w&® $dillion and $361 million,
respectively. The following table summarizes addidil information about stock options outstandingfatanuary 31, 2005:

Weighted- Weighted-
Average Average
Weighted- Exercise Weighted- Exercise
Average Price of Average Price of
Number of Remaining Outstanding Number of Remaining Exercisable
Outstanding Life Options Life
Range of Exercise Prices Options in Years Options Exercisable in Years Options
$ 42410 11.1! 700,00( 1.1 $ 11.1° 689,00( 1.1 $ 11.1°
11.75to 13.6. 3,085,001 1.t 11.8¢ 3,067,001 1.5 11.8¢
17.53 to 23.3. 3,819,001 3.C 19.3¢ 3,764,001 3.0 19.3¢
25.00 to 38.7: 2,233,001 5.€ 35.2¢ 462,00( 5.3 26.8¢
39.86 to 45.6! 5,624,00! 5.€ 40.3¢ 2,648,001 4.0 40.1¢
46.00 to 54.9! 54,889,00 8.2 50.7¢ 12,770,00 6.7 49.5]
55.25 to 60.91 10,041,00 7.2 56.51 4,303,001 7.0 56.4:
$ 4.24 to 60.9! 80,391,00 7.3 $ 47.0¢ 27,703,00 5.2 $ 40.17
Further information concerning the options is dbfes:
Weighted-
Average
Option Price Per Share
Shares Per Share Total
January 31, 2002 53,470,00 $ 4.24-63.4¢ $ 3228 $1,724,537,00
(16,823,000 shares exercisat
Options grante: 15,267,000 48.41-57.8( 54.32 829,244,00
Options cancele (3,037,001 4.24—-63.44 42.07 (227,752,00)
Options exercise (6,595,001 4.24—-55.9¢ 23.9( (157,588,00)
January 31, 2003 59,105,00 $ 424 -60.9C $ 38.3t $2,268,441,00
(20,053,000 shares exercisat
Options grante: 26,136,00 47.02-59.92 49.6¢ 1,297,604,00
Options cancele (4,006,001 4.24-60.9( 45.0¢ (180,666,00)
Options exercise (7,488,00) 4.24-56.8( 22.8¢ (171,389,00)
January 31, 2004 73,747,00 $ 424 -60.9C $ 43.5¢ $3,213,990,00

(23,763,000 shares exercisat




Options granted 18,575,00 44.60- 60.4¢ 52.3i 972,825,00

Options canceled (3,563,001 4.24 -58.1( 48.01 (171,026,00)
Options exercisec (8,368,001 4.24—56.8( 28.0¢ (234,986,00)
January 31, 2005 80,391,00 $ 4.24-60.9C $ 47.0¢ $3,780,803,00

(27,703,000 shares exercisabl

At January 31, 2005 and 2004, there were 87.5anikind 102.5 million shares, respectively, avaddbt grant under the Company’s stock
option plans.
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The total intrinsic value of options exercisedistél 2005, 2004 and 2003 was $236 million, $250ianiand $252 million, respectively. The
income tax benefit resulting from the tax deduditniggered by employee exercise of stock optianeumnted to $78 million, $83 million and
$84 million in fiscal 2005, 2004 and 2003, respeti.

The Company issues restricted (non-vested) stockrtain Associates which vests based on passageefRestricted stock awards are not
included in the preceding tables. Restricted stnelrds generally vest 25 percent after three y@arpercent after five years and 50 percent
at age 65. At January 31, 2005, 3 million restdattock shares with vesting based on the passagaefvere outstanding, with a weighted-
average grant date value of $46.63.

The Company issues stock-based awards for whidingds tied to the achievement of performanceedidt These awards accrue to the
Associate based on the extent to which revenuetrand return on investment goals are attainecdazexled over a three-year period. Based
on the extent to which the targets are achievestedeshares may range from 0% to 150% of the @lgiward amount. At January 31, 2005,
awards representing 1.7 million shares were oulgtgrwith a weighted-average grant date value & 35 per share. These awards are not
included in the preceding table.

8 Litigation

The Company is involved in a number of legal praiéegs, which include consumer, employment, tort atiner litigation. The lawsuits
discussed below, if decided adversely to or setifethe Company, may result in liability materialthe Company’s financial condition or
results of operations. The Company may enter irgoudsions regarding settlement of these and taheuits, and may enter into settlement
agreements, if it believes settlement is in the lerests of the Company’s shareholders. In atzowre with Statement of Financial
Accounting Standards No. 5, “Accounting for Conéngies,” the Company has made accruals with respeicese lawsuits, where
appropriate, which are reflected in the Companyissolidated financial statements.

The Company is a defendant in numerous cases norgdailass-action allegations in which the plafstfave brought claims under the Fair
Labor Standards Act (“FLSA"), corresponding statgges, or other laws. The plaintiffs in thesedaits are current and former hourly
Associates who allege, among other things, thaCtivapany forced them to work “off the clock” anddd to provide work breaks. The
complaints generally seek unspecified monetary d@sanjunctive relief, or both. Class certificatioas yet to be addressed in a majority of
the cases. Class certification has been deniedesturned in Arizona, Arkansas, Florida, Georgiaiana, Louisiana, Maryland, Michigan,
North Carolina, Ohio, Texas (state court), WesgWiia, and Wisconsin. Some or all of the requestasgses have been certified in Califor
Colorado, Massachusetts, Minnesota, Oregon, andWWgien. Conditional certifications for notice poges under the FLSA have been
allowed in Georgia, Michigan, and Texas (federairtjo

A putative class action is pending in Californialdnging the methodology of payments made undeows Associate incentive bonus plans,
and a second putative class action in Californsis that the Company has omitted to include bpayments in calculating Associates’
regular rate of pay for purposes of determiningrones.

The Company is currently a defendant in four putatilass actions brought on behalf of assistan¢ stanagers who challenge their exempt
status under the FLSA, which are pending in fedewalts in Michigan, New Mexico, and Tennesseeirdilar putative class action
challenging the exempt status of Wal-Mart assisttore managers under California law has been iiildebs Angeles County Superior Court.
No determination has been made as to class catiificin any of these cast

The Company is a defendantbukes v. Wal-Mart Stores, Inca class-action lawsuit commenced in June 200Jpanding in the United
States District Court for the Northern District@élifornia. The case was brought on behalf of afit@nd present female employees in all of
the Company’s retail stores and wholesale cluliberlJnited States. The complaint alleges that th@@ny has engaged in a pattern and
practice of discriminating against women in proran$§, pay, training and job assignments. The comiptzieks, among other things,
injunctive relief, front pay, back pay, punitiverdages, and attorneys’ fees. Following a hearinglass certification on September 24, 2003,
on June 21, 2004, the District Court issued anraggdenting in part and denying in part the plafstimotion for class certification. The class,
which was certified by the District Court for pugas of liability, injunctive and declaratory reliplinitive damages, and lost pay, subject to
certain exceptions, includes all women employeahgtWal-Mart domestic retail store at any time sibecember 26, 1998, who have been
or may be subjected to the pay and management prackotions policies and practices challenged bypthaintiffs. The class as certified
currently includes approximately 1.6 million presand former female Associates.

The Company believes that the District Court’srrglis incorrect. The United States Court of Appdaidghe Ninth Circuit has granted the
Company’s petition for discretionary review of thuding. If the Company is not successful in its egipof class certification, or an appellate
court issues a ruling that allows for the certifiica of a class or classes with a different sizeampe, and if there is a subsequent adverse
verdict on the merits from which there is no sus@@lsappeal, or in the event of a negotiated setle of the litigation, the resulting liability
could be material to the Company. The plaintifioadeek punitive damages which, if awarded, cceddlt in the payment of additional
amounts material to the Company. However, becaligeaincertainty of the outcome of the appeal fthmDistrict Court’s certification
decision, because of the uncertainty of the balantiee proceedings contemplated by the Distriatii§and because the Company’s liability,
if any, arising from the litigation, including tiséze of any damages award if plaintiffs are sudoégsthe litigation or any negotiated
settlement, could vary widely, the Company caneasonably estimate the possible loss or rangesefitiich may arise from the litigation.
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The Company is a defendant in four putative clas®a lawsuits, three of which are pending in Texaml one in Oklahoma. In each lawsuit,
the plaintiffs seek a declaratory judgment that \Malt and the other defendants who purchased Carmp@wned Life Insurance (“COLI")
policies lacked an insurable interest in the liséthe employees who were insured under the psliciad seek to recover the proceeds of the
policies under theories of unjust enrichment anmustoictive trust. In some of the suits, the pléfimtssert other causes of action, and seek
punitive damages. In January 2004, the partiesdditst-filed Texas lawsuit signed a settlemenmtagent, which received final approval
from the court on October 28, 2004. The settlemglhinclude all Texas COLI claimants who do nottaut of the settlement class. The
amount to be paid by Wal-Mart under the settlemeltot have a material impact on the Companygficial condition or results of
operations. In the Oklahoma litigation, the cows lleferred ruling on plaintiffs’ request to addatitlitional states to the litigation, pending a
ruling on the Company’s motion for summary judgment

The Company is a defendantMauldin v. Wal-Mart Stores, Inca, class-action lawsuit that was filed on October2®1, in the United

States District Court for the Northern District@€orgia, Atlanta Division. The class was certif@dAugust 23, 2002. On September 30,
2003, the court denied the Company’s motion tomsitter that ruling. The class is composed of feriddd-Mart Associates who were
participants in the Associates Health and Welfdam Bt any time from March 8, 2001, to the presert who were using prescription
contraceptives. The class seeks amendment of &met®include coverage for prescription contrasesti back pay for all members in the
form of reimbursement of the cost of prescriptionttaceptives, pre-judgment interest, and attorrfegs. The complaint alleges that the
Company’s Health Plan violates Title VII's prohibit against gender discrimination in that the He®llan’s Reproductive Systems provision
does not provide coverage for prescription confrices.

The Company is a defendant in a lawsuit that wad fin August 24, 2001, in the United States Distiourt for the Eastern District of
Kentucky. EEOQJanice Smith) v. Wal-Mart Stores, If€.an action brought by the EEOC on behalf of JaSimith and all other females
who made application or transfer requests at threlbn, Kentucky, Distribution Center from 1995 te firesent, and who were not hired or
transferred into the warehouse positions for wiliely applied. The class seeks back pay for thasalés not selected for hire or transfer
during the relevant time period. The class alsés@gunctive and prospective affirmative reliehelcomplaint alleges that the Company
based hiring decisions on gender in violation afeTVII of the 1964 Civil Rights Act as amended.eTBEOC can maintain this action as a
class without certification.

9 Commitments

The Company and certain of its subsidiaries hamg-term leases for stores and equipment. Rentaikifling, for certain leases, amounts
applicable to taxes, insurance, maintenance, ajperating expenses and contingent rentals) undeatipg leases and other short-term rental
arrangements were $1.2 billion, $1.1 billion, addi$billion in 2005, 2004, and 2003, respectivélggregate minimum annual rentals at
January 31, 2005, under non-cancelable leases dodl@avs (in millions):

Operating

Capital
Fiscal year Leases Leases
2006 $ 73C $ 521
2007 70C 514
2008 62€ 50t
2009 57¢ 49C
2010 53C 46€
Thereafte 5,90¢ 3,222
Total minimum rental. $ 9,072 5,72(
Less estimated executory co 42
Net minimum lease paymer 5,67¢
Less imputed interest at rates ranging from 4.2%1t0% 1,88¢
Present value of minimum lease payme $3,79:

The Company has entered into sale/leaseback ttimsamvolving buildings and the underlying latdit were accounted for as capital and
operating leases. Included in the annual matursitdedule above are $308 million of capital leases$32 million of operating leases.

Certain of the Company’s leases provide for theypent of contingent rentals based on a percentagale$. Such contingent rentals
amounted to $42 million, $46 million and $51 mitlin 2005, 2004 and 2003, respectively. Substdyntdll of the Company’s store leases
have renewal options, some of which may triggeesaalation in rentals.

In connection with the expansion of our distribatieetwork in Canada, we have guaranteed specifigations of a third-party logistics
provider. In the unlikely event this provider falitsperform its financial obligations regardingteém Wal-Mart related projects, we would be
obligated to pay an amount of up to $118 milliohe¥e agreements cover periods of up to 10 years.

In connection with certain debt financing, we cobddliable for early termination payments if cantanlikely events were to occur. At Jant
31, 2005, the aggregate termination payment wa8 $iillion. These arrangements expire in fiscal 28hd fiscal 201¢
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In connection with the development of our grocestribution network in the United States, we hageeements with third parties which
would require us to purchase or assume the leasesrtain unique equipment in the event the agratsrare terminated. These agreements,
which can be terminated by either party at willyeoup to a five-year period and obligate the Camypta pay up to approximately $163
million upon termination of some or all of theseeaments.

There are no recourse provisions which would enabl® recover from third parties any amounts paider the above guarantees. No
liability for these guarantees has been recordediirfinancial statements.

The Company has entered into lease commitmentaridrand buildings for 46 future locations. Thesseske commitments with real estate
developers provide for minimum rentals ranging fr&f®0 years, which if consummated based on currentestsnates, will approximate $.
million annually over the lease terms.

10 Retirement-Related Benefits

In the United States, the Company maintains a Patiaring and 401(k) Retirement Savings Plan undhéch most full-time and many part-
time Associates become participants following oearyof employment. The Profit Sharing componenhefplan is entirely funded by the
Company, with an additional contribution made by @ompany to the Associates’ 401(k) component@flan. In addition to the Company
contributions to the 401(k) Retirement Savings congmt of the plan, Associates may elect to contilaupercentage of their earnings.
During fiscal 2005, participants could contribufeto 25% of their pretax earnings, but not mora thiatutory limits.

Associates may choose from among 13 different imvest options for the 401(k) Retirement Savings ponent of the plan. For Associates
who did not make an election, their 401(k) balaincie plan is placed in a balanced fund. Assosiate immediately vested in their 401(k)

funds and may change their investment options yatiare. Additionally, fully vested Associates hahe same 13 investment options for the
Profit Sharing component of the plan. Associatesfalty vested in the Profit Sharing componenttd plan after seven years of service.

Annual contributions made by the Company to thetdééhStates and Puerto Rico Profit Sharing and 4R¢kirement Savings Plans are m
at the sole discretion of the Company, and weré$iilion, $662 million and $574 million in fisc&005, 2004, and 2003, respectively.

Employees in foreign countries who are not U.Szeits are covered by various postemployment beagfingements. These plans are
administered based upon the legislative and taximeapents in the country in which they are estalelis Annual contributions to foreign
retirement savings and profit sharing plans arearadhe discretion of the Company, and were $1@bm $123 million and $132 million i
fiscal 2005, 2004 and 2003, respectively.

The Company’s United Kingdom subsidiary, ASDA, hadefined benefit pension plan. The plan was undedd by $419 million and $328
million at January 31, 2005 and 2004, respectively.

11 Segments

The Company and its subsidiaries are principaltyagied in the operation of retail stores locatealiB0 states, Argentina, Canada, Germany,
South Korea, Puerto Rico and the United Kingdomguph joint ventures in China, and through majedtyned subsidiaries in Brazil and
Mexico. The Company identifies segments based amagement responsibility within the United Stated entotal for international units.

The Wal-Mart Stores segment includes the CompaByigercenters, Discount Stores and Neighborhood éfaik the United States as well
as Walmart.com. The SAM’S CLUB segment includesweehouse membership clubs in the United Stateslisas sams-club.com. The
International segment consists of the Company’saifmas in Argentina, Brazil, China, Germany, Mexi&outh Korea and the United
Kingdom, which are consolidated using a Decembdisgal year-end, generally due to statutory répgrtequirements. There were no
significant intervening events which materiallyeaffed the financial statements. The Company’s t¢ipasain Canada and Puerto Rico are
consolidated using a January 31 fiscal year-end.arhounts under the caption “Other” in the follogviable are unallocated corporate
overhead, including our real estate operationkéniinited States. The Company'’s portion of theltesi our unconsolidated minority
interest in Seiyu, is also included under the captOther.”
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The Company measures the profit of its segmernitseggnent operating income,” which is defined a®me from continuing operations

before net interest expense, income taxes and ityinoterest. Information on segments and the reiiation to income from continuing
operations before income taxes and minority inteaes as follows (in millions):

Fiscal Year Ended January 31, 2005 Wal-Mart Stores SAM'S CLUB International Other Consolidatec
Revenues from external custom $ 191,82« $ 37,11¢ $ 56,277 $ — $ 285,22:
Intercompany real estate charge (inco 2,75¢ 513 — (3,267 —

Depreciation and amortizatic 1,70z 274 91¢ 1,51( 4,40t
Operating income (los: 14,16 1,28( 2,98¢ (1,340 17,09:

Interest expense, n (98€)

Income from continuing operations before income=$aand

minority interes $ 16,10¢
Total assets of continuing operatic $ 2948¢ $ 5688 $ 40,98.  $44,06¢ $ 120,22:
Wal-Mart Stores SAM’S CLUB International Consolidatec
Fiscal Year Ended January 31, 2004 Other
Revenues from external custom $ 17422t $ 34537 $ 4757 $ — $ 256,32¢
Intercompany real estate charge (inco 2,46¢ 484 — (2,959 —
Depreciation and amortizatic 1,482 24¢ 81C 1,311 3,852
Operating income (los! 12,91¢ 1,12¢ 2,37(C (1,387 15,02¢
Interest expense, n (832)
Income from continuing operations before incometaand
minority interes $ 14,19
Total assets of continuing operatic $ 27,02¢ $ 4,751 $ 35,23(  $38,39¢ $ 105,40!
Wal-Mart Stores SAM’S CLUB International Consolidatec
Fiscal Year Ended January 31, 2003 Other
Revenues from external custom $ 157,12t $ 31,70: $ 40,79¢ $ — $ 229,61¢
Intercompany real estate charge (inco 2,22¢ 452 — (2,68)) —
Depreciation and amortizatic 1,287 21€ 63¢ 1,222 3,36¢
Operating income (lost 11,84( 1,02: 1,99¢ (1,56¢€) 13,29¢

Interest expense, n (927)

Income from continuing operations before income=$aand

minority interes $ 12,36¢
Total assets of continuing operatic $ 24.86¢ $  4,40¢ $ 30,70¢ $32,91¢ $ 92,90(

Certain information for fiscal years 2004 and 20@3 been reclassified to conform to current-yeasgmtation.

In the United States, longred assets, net, excluding goodwill were $48IBdni and $42.7 billion January 31, 2005 and 20@4pectively. Ir
the United States, additions to long-lived assetsev$9.8 billion, $8.1 billion and $7.4 billion Z&nuary 31, 2005, 2004 and 2003,
respectively. Outside of the United States, longdiassets, net, excluding goodwill were $19.7dniland $16.4 billion in fiscal 2005 and
2004, respectively. Outside of the United Statddjtens to long-lived assets were $3.1 billion,ZBillion and $1.8 billion in fiscal 2005,
2004 and 2003, respectively. The International sgrincludes all real estate outside the UniteteSta he operations of the Company’s
ASDA subsidiary are significant in comparison te tbtal operations of the International segmenDASales during fiscal 2005, 2004 and
2003 were $26.0 billion, $21.7 billion and $18.1liti, respectively. At January 31, 2005 and 2098DA long-lived assets, consisting
primarily of property and equipment, net, and goitidwet, totaled $18.9 billion and $16.3 billiorespectively.
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12 Quarterly Financial Data (Unaudited)

Quarters ended

Amounts in millions, except per share information April 30, July 31, October 31 January 31,
2005
Net sales $64,76: $69,72: $ 68,52( $ 82,21¢
Cost of sale: 49,96¢ 53,53: 52,561 63,72!
Income from continuing operatiol 2,16¢ 2,651 2,28¢ 3,16¢
Net income $ 2,166 $ 2651 $ 2,28¢ $ 3,164
Basic and diluted net income per common sl $ 05C $ 06z $ 054 $ 0.7
2004
Net sales $56,71¢ $62,637 $ 62,48( $ 74,49¢
Cost of sale: 43,91¢  48,29¢ 48,29: 58,23¢
Income from continuing operatiol 1,83(C 2,28: 2,02¢ 2,722
Income from discontinued operati 31 161 — —
Net income $1,861 $244¢ $ 2,028 $ 2,72
Basic net income per common she
Income from continuing operatiol $ 041 $ 05z $ 04€ $ 0.6%
Income from discontinued operati 0.01 0.04 — —
Basic net income per common sh $ 04z $ 05¢ $ 04€ $ 0.6
Diluted net income per common she
Income from continuing operatiol $ 041 $ 052 $ 04€ $ 0.6
Income from discontinued operati 0.01 0.04 — —
Diluted net income per common shi $ 04z $ 05¢ $ 04€ $ 0.6

The sum of quarterly financial data will not agte@nnual amounts due to rounding.

13 Subsequent Event

On March 3, 2005, the Company’s Board of Direcaproved an annual dividend of $0.60 per share afineal dividend will be paid in
four quarterly installments on April 4, 2005, J)2005, September 6, 2005, and January 3, 2006lders of record on March 18, May 20,
August 19 and December 16, 2005, respectively.
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Report of Independent Registered Public Accountindrirm
WAL-MART

The Board of Directors and Shareholders,
Wal-Mart Stores, Inc.

We have audited the accompanying consolidated balsineets of Wal-Mart Stores, Inc. as of Januay205 and 2004, and the related
consolidated statements of income, shareholdetstyegnd cash flows for each of the three yeathénperiod ended January 31, 2005. These
financial statements are the responsibility of@mempany’s management. Our responsibility is to egpian opinion on these financial
statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of Wal-Mart
Stores, Inc. at January 31, 2005 and 2004, andathsolidated results of its operations and its ¢asts for each of the three years in the
period ended January 31, 2005, in conformity witB.\generally accepted accounting principles.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the effectiveness
of Wal-Mart Stores, Inc.’s internal control ovendincial reporting as of January 31, 2005, basetfiteria established in Internal Control-
Integrated Framework issued by the Committee ohSpiong Organizations of the Treadway Commissiah@ur report dated March 25,

2005 expressed an unqualified opinion thereon.
émai ¥ MLLP

Rogers, Arkansa
March 25, 200!
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Report of Independent Registered Public Accountindrirm
on Internal Control Over Financial Reporting

WAL-MART

The Board of Directors and Shareholders,
Wal-Mart Stores, Inc.

We have audited management’s assessment, inclodbd accompanying Management’s Report to Our Slb&ders under the caption
“Report on Internal Control Over Financial Repogtinthat WalMart Stores, Inc. maintained effective internaltcohover financial reportin
as of January 31, 2005, based on criteria estadlishinternal Control — Integrated Framework isshg the Committee of Sponsoring
Organizations of the Treadway Commission (the C@8t@ria). Wal-Mart Stores, Inc.’s management gpansible for maintaining effective
internal control over financial reporting and ftg assessment of the effectiveness of internafaooter financial reporting. Our
responsibility is to express an opinion on managgmassessment and an opinion on the effectivesfeb® company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8dé@/nited States). Those stande
require that we plan and perform the audit to abtaasonable assurance about whether effectivanaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwer financial reporting, evaluating
management’s assessment, testing and evaluatirtpiign and operating effectiveness of internatrobrand performing such other
procedures as we considered necessary in the dtanoes. We believe that our audit provides a redse basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over fircgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @jge reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thentiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadégbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, management’s assessment thatMéat-Stores, Inc. maintained effective internalttohover financial reporting as of Janu
31, 2005, is fairly stated, in all material resgettased on the COSO criteria. Also, in our opinidal-Mart Stores, Inc., maintained, in all
material respects, effective internal control desincial reporting as of January 31, 2005, basethe COSO criteria.

We also have audited, in accordance with the stasdif the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheets of Wal-Mart Stores, Inc. as of Jgrga 2005 and 2004, and the related consolidsteg@éments of income, shareholders’
equity and cash flows for each of the three yaathé period ended January 31, 2005 and our rejateti March 25, 2005 expressed an

unqualified opinion thereon.
ﬁ:‘:mat ¥ MLLP
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Management’s Report to Our Shareholders
WAL-MART

Management of Wal-Mart Stores, Inc. (“Wal-Mart")ressponsible for the preparation, integrity anceotiyity of Wal-Mart’s consolidated
financial statements and other financial informationtained in this Annual Report to Shareholdenmse consolidated financial statements
were prepared in conformity with accounting prinegpgenerally accepted in the United States. Ipgmieg those consolidated financial
statements, Management was required to make cedtiimates and judgments, which are based upoentlyravailable information and
Management’s view of current conditions and circtameses.

The Audit Committee of the Board of Directors, whimonsists solely of independent directors, overseee process of reporting financial
information and the audit of our consolidated ficiahstatements. The Audit Committee stays informkthe financial condition of Waldart
and regularly reviews Management’s financial pelcand procedures, the independence of our indepeadditors, our internal control and
the objectivity of our financial reporting. Bothellindependent auditors and the internal auditore fr@e access to the Audit Committee and
meet with the Audit Committee periodically, boththvand without Management present.

We have retained Ernst & Young LLP, an independegistered public accounting firm, to audit our solidated financial statements found
in this annual report. We have made available ttsE& Young LLP all of our financial records andated data in connection with their audit
of our consolidated financial statements.

We have filed with the Securities and Exchange Casion the required certifications related to ocomsolidated financial statements as of
and for the year ended January 31, 2005. Theséigaibns are attached as exhibits to our Annugp&t on Form 10-K for the year ended
January 31, 2005. Additionally, we have also preditb the New York Stock Exchange the required aheertification of our Chief
Executive Officer regarding our compliance with tew York Stock Exchange’s corporate governandmgsstandards.

Report on Internal Control Over Financial Reporting.

Management has responsibility for establishing maghtaining adequate internal control over finah@gorting. Internal control over
financial reporting is a process designed to preva&hsonable assurance regarding the reliabilifinafcial reporting and the preparation of
financial statements for external reporting purgdaeaccordance with accounting principles gengiadcepted in the United States. Because
of its inherent limitations, internal control oviarancial reporting may not prevent or detect naitsnents. Management has assessed the
effectiveness of the Company’s internal controlrdirancial reporting as of January 31, 2005. Irking its assessment, Management has
utilized the criteria set forth by the CommitteeSgfonsoring Organizations (“COSO”) of the TreadwWaynmission innternal Control—
Integrated Framewor. Management concluded that based on its assessiWiahMart’s internal control over financial repioig was

effective as of January 31, 2005. Management'ssagsent of the effectiveness of the Comparigternal control over financial reporting a:
January 31, 2005 has been audited by Ernst & Yalify an independent registered public accounting,fas stated in their report which
appears in this Annual Report to Shareholders.

Evaluation of Disclosure Controls and Procedures.

We maintain disclosure controls and procedureggdesi to provide reasonable assurance that infoomatihich is required to be timely
disclosed, is accumulated and communicated to Mamagt in a timely fashion. Management has assd¢ksezffectiveness of these
disclosure controls and procedures as of Januar(®b and determined they were effective as dfdhte to provide reasonable assurance
that information required to be disclosed by uthimreports we file or submit under the Securifigshange Act of 1934, as amended, is
accumulated and communicated to Management, aspagte, to allow timely decisions regarding reqdidisclosure and are effective to
provide reasonable assurance that such informetigetorded, processed, summarized and reportéihvtite time periods specified by the
SEC's rules and forms.

Report on Ethical Standards.

Our Company was founded on the belief that opennconications and the highest standard of ethicei@cessary to be successful. Our long-
standing “Open Door” communication policy helps Mgament be aware of and address issues in a tandlgffective manner. Through the
open door policy all Associates are encouragedftoi Management at the appropriate level when #reyconcerned about any matter
pertaining to Wal-Matrt.

Wal-Mart has adopted a Statement of Ethics to gaideAssociates in the continued observance of éthltal standards such as honesty,
integrity and compliance with the law in the condofcWal-Mart’s business. Familiarity and complianeith the Statement of Ethics is
required of all Associates who are part of Manageniehe Company also maintains a separate Codéhafsor our senior financial office
Wal-Mart also has in place a Related-Party Tramsaolicy. This policy applies to all of Wal-MastOfficers and Directors and requires
material related-party transactions to be revietyethe Audit Committee. The Officers and Directars required to report material related-
party transactions to Wal-Mart. We maintain anashaffice which oversees and administers an etfotdine. The ethics hotline provides a
channel for Associates to make confidential anchgmmus complaints regarding potential violation®of statements of ethics, including
violations related to financial or accounting mette

H. Lee Scot
President and Chief Executive Offic



)M Schssre__

Thomas M. Schoew
Executive Vice President and Chief Financial Offi
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Fiscal 2005 End-of-Year Store Count
WAL-MART

State

Alabama
Alaska
Arizona
Arkansas
California
Coloradao
Connecticu
Delaware
Florida
Georgia
Hawaii

Idaho

lllinois
Indiana

lowa

Kansas
Kentucky
Louisiana
Maine
Maryland
Massachuseti
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraske
Nevada

New Hampshire
New Jerse
New Mexico
New York
North Caroline
North Dakotz
Ohio
Oklahoma
Oregon
Pennsylvani:
Rhode Islanc
South Carolin:
South Dakot:
Tennesse
Texas

Utah
Vermont
Virginia
Washingtor
West Virginia
Wisconsin
Wyoming

U.S. Totals

International/Worldwide

Country

Argentina

Discount Supercenter: SAM’S Neighborhood
Stores CLUBS Markets
18 71 11 2
7 0 3 0
18 33 11 5
26 54 5 6
14¢ 3 33 0
15 40 15 0
28 4 3 0
3 4 1 0
53 11€ 38 6
23 88 21 0
7 0 2 0
3 14 1 0
78 45 28 0
31 56 15 4
20 33 7 0
19 34 6 3
26 52 5 2
26 56 12 1
11 11 3 0
33 6 13 0
42 2 3 0
41 30 24 0
33 16 13 0
14 51 6 1
46 70 14 0
4 7 1 0
8 16 3 0
9 12 5 4
18 7 4 0
38 0 9 0
3 24 5 0
53 27 18 0
41 65 19 0
8 0 2 0
69 45 27 0
33 49 8 14
20 7 0 0
49 60 21 0
7 1 1 0
16 45 9 0
5 5 2 0
21 75 15 4
80 21¢ 69 28
4 24 7 5
4 0 0 0
22 56 13 0
24 13 3 0
6 23 4 0
38 37 11 0
2 7 2 0
1,352 1,713 551 85
Discount Supercenter: SAM’'S Neighborhooc
Stores CLUBS Markets
0 11 0 0



Brazil 118 17 12 2%
Canade 25¢€ 0 6 0
China 0 38 3 2
Germany 0 91 0 0
South Kore: 0 16 0 0
Mexico 52¢t 89 61 0
Puerto Ricc 9 4 9 32%*
United Kingdom 2628 19 0 0
International Totals 1,17¢ 28t 91 36
Grand Totals 2,52¢ 1,99¢ 64z 121

*%

Brazil includes 2 Todo Dias, 118 Bomc¢o.

Mexico includes 162 Bodegas, 50 Suburbias, 48 aumes, 269 Vipand does not include Vips franchis.
Puerto Rico includes 32 Amig.

United Kingdom includes 256 ASDA Stores, 6 GeotgeeSand 1 ASDA Living
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Corporate Information
WAL- MART

Registrar and Transfer Agent:

EquiServe Trust Company, N.A.

P.O. Box 43069

Providence, Rhode Island 02940-3069

1-800-438-6278

TDD for hearing-impaired inside the U.S.: 1-800-98215
Internet: http://www.equiserve.com

Dividend Reinvestment and Direct Stock PurchaselAble

Listings — Stock Symbol: WMT

New York Stock Exchang
Pacific Stock Exchange

Annual Meeting:

Our Annual Meeting of Shareholders will be heldrsiday, June 3, 2005, at 8:45 a.m. in Bud Waltoan®ron the University of Arkansas
campus, Fayetteville, Arkansas. Pre-meeting aig#/gtart at 7:00 a.m.

Communication with Shareholders:

Wal-Mart Stores, Inc. periodically communicateshnits Shareholders and other members of the invgtocommunity about our operations.
For further information regarding our policy on &tzolders and Investor Communications refer toveeiysite www.walmartstores.com.

Independent Registered Public Accounting Firm:

Ernst & Young LLP
5414 Pinnacle Point Dr.
Suite 102

Rogers, AR 72758

Corporate Address:

Wal-Mart Stores, Inc.

702 S.W. 8th Street

Bentonville, Arkansas 72716

Telephone: (479) 273-4000

Retail Internet Sites:
http://www.walmart.com
http://www.samsclub.com

Corporate Internet Sites:
http://www.walmartstores.com
http://www.walmartfacts.com

The following reports are available without changggon request by writing the Company c/o Investdatims or by calling (479) 273-8446.
These reports are also available via the corporagbsite.

Annual Report on Form 10-K
Quarterly Reports on Form 10-Q
Current Sales and Earnings Releases
Copy of Proxy Statement

Supplier Standards Report

Trustees

3.375%, 4.00%, 4.125%, 4.15' Global Notes- (GBP)
4.375%, 4.55%, 5.006%, 5.45' 4.75%, 5.25%, 5.75¢
5.875%, 6.75%, 6.8759 J.P. Morgar

7.25%, 7.55%, 8.0% Institutional Trust Service
Notes, MarksSM, Wal-Mart Canada Trinity Tower

Venture Corf- 5.58%, 9 Thomas More Stre:
EuroNotes® 2.792% London EIW 1YT

J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C

Pass Through Certificati Sale/Leaseback Transacti
1992-A-1-7.49% (Wal-Mart Retail Trust I, 11, 111)
1992-A-2-8.07% US Bank, N.A.



Wells Fargo Banl
229 South Main Stre«~ 12th Floor
Salt Lake City, Utah 8411

Pass Through Certificati
1994-A-1-8.57%
1994-A-2-8.85%

J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C

Pass Through Certificati
(Wal-Mart Retail Trust 1V, V)
1994-B-1-8.45%
1994-B-2-8.62%
1994-B-3-8.80%

J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C

Market Price of Common Stock
Fiscal year ended January 31,

Corporate Trust Service
P.O. Box 96077!
Boston, Massachuse!
0210z-0778

Sale/Leaseback Transacti
Series B- 8.75%

Series C- 8.875%

J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C

Sale/Leaseback Transacti
WMS | Series (- 8.72%

J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C

2004 2005
High Low High Low
1st Quarte $56.5¢ $46.7¢/ $61.0t $54.6¢
2nd Quarte $57.3. $52.0C $57.6¢ $51.7¢
3rd Quartel $60.0¢ $55.27 $54.97 $51.3:
4th Quartel $59.0¢ $50.7¢ $57.7C $52.0Z
Fiscal year ended January 31,
2006
High Low
1st Quarter’ $53.51 $50.6¢

* Through March 30, 2005

Certifications

The Company’s Chief Executive Officer and Chiefdtinial Officer have filed their certifications agjuired by the Securities and Exchange
Commission (the “SEC”) regarding the quality of thempany’s public disclosure for each of the pesiedded during the Company’s fiscal
year ended January 31, 2005 and the effectiverféstemal control over financial reporting as efhiiary 31, 2005. Further, the Comp's
Chief Executive Officer has certified to the Newrk&tock Exchange (“NYSE”) that he is not awareany violation by the Company of the
NYSE corporate governance listing standards, asinexd|by Section 303A.12(a) of the NYSE listingrstards.

Shareholders
As of March 30, 2005, there were 328,620 holdergobrd of Wal-Mart's Common Stock.

Dividends Paid Per Share
Fiscal year ended January 31, 2004

April 7, 2003 $0.09(
July 7, 200z $0.09(
October 14, 200 $0.09(
January 5, 200 $0.09(

Dividends Paid Per Share
Fiscal year ended January 31, 2005
April 5, 2004 $0.13(

June 7, 200 $0.13(
September 7, 20C $0.13(



January 3, 200

Dividends Payable Per Share
Fiscal year ended January 31, 2006
April 4, 2005
June 6, 200!

September 6, 20C
January 3, 200
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Board of Directors
WAL- MART

James W. Breyer
Mr. Breyer is the Managing Partner of Accel Pagnarventure capital firm.

M. Michele Burns
Ms. Burns is the Chief Financial Officer of the st Corporation.

Douglas N. Daft
Mr. Daft is the retired Chief Executive Officer a@thairman of the Board of Directors of The CocagdBbmpany.

David D. Glass
David D. Glass is Chairman of the Executive Comeeitbf the Board of Directors of Wal-Mart.

Roland A. Hernandez

Mr. Hernandez is the retired Chief Executive Offiaed Chairman of the Board of Directors of TeleghwGroup, Inc., a Spanish-language
television station company.

John D. Opie

Mr. Opie is the retired Vice Chairman of the Boafdirectors and Executive Officer of the Generdic Co., a diversified technology,
services, and products company.

J. Paul Reason
Mr. Reason is the President and Chief Operatingc@fbf Metro Machine Corporation, an employee-odveRip repair company.

H. Lee Scott, Jr.
H. Lee Scott, Jr. is the President and Chief Exeedfficer of Wal-Mart.

Jack C. Shewmaker
Mr. Shewmaker is the President of J-COM, Inc., msaiting company, a retired Wal-Mart executive armdncher.

Jose H. Villarreal
Mr. Villarreal is a partner in the law firm of AkitGump, Strauss, Hauer & Feld, L.L.P.

John T. Walton
Mr. Walton is the Chairman of True North Partnérs,.C., which holds investments in technology comipa.

S. Robson Walton
S. Robson Walton is chairman of the Board of WakiMa

Christopher J. Williams
Mr. Williams is the Chairman of the Board and Chisdecutive Officer of The Williams Capital Group,A., an investment bank.

Senior Officers

WAL-MART

Eduardo Castro-Wright

Executive Vice President and Chief Operating Offit®al-Mart Stores Division

M. Susan Chambers
Executive Vice President, Risk Management, Inswrard Benefits Administration

Robert F. Connolly
Executive Vice President, Marketing and Consumen@anications, Wal-Mart Stores Division

Douglas J. Degn
Executive Vice President, Food, Consumables andlidas Merchandising, Wal-Mart Stores Division

David J. Dible
Executive Vice President, Specialty Group, Wal-Matdres Division

Linda M. Dillman
Executive Vice President and Chief Information €éfi



Michael T. Duke
Executive Vice President, President and Chief Etreefficer, Wal-Mart Stores Division

Joseph J. Fitzsimmons
Senior Vice President, Finance and Treasurer

Rollin L. Ford
Executive Vice President, Logistics and Supply @hai

David D. Glass
Chairman of the Executive Committee of the Boar®wéctors

Craig R. Herkert
Executive Vice President, President and Chief Etreefficer, The Americas, Wal-Mart International

Charles M. Holley, Jr.
Senior Vice President and Controller

Thomas D. Hyde
Executive Vice President and Corporate Secretary

Lawrence V. Jackson
Executive Vice President, People Division

C. Douglas McMillon
Executive Vice President, Merchandising and Replenent, SAM’'S CLUB

John B. Menzer
Executive Vice President, President and Chief Etreefficer, Wal-Mart International

Thomas M. Schoewe
Executive Vice President and Chief Financial Office

H. Lee Scott, Jr.
President and Chief Executive Officer

Gregory E. Spragg
Executive Vice President, Operations, SAM’S CLUB

B. Kevin Turner
Executive Vice President, President and Chief Etreefficer, SAM'S CLUB

S. Robson Walton
Chairman of the Board of Directors

Claire A. Watts
Executive Vice President, Product Development, Aglpand Home Merchandising, Wal-Mart Stores Diuisio
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EXHIBIT 21
SUBSIDIARIES OF WAL-MART STORES, INC.

The following list details certain of the subsidksr of Wal-Mart Stores, Inc. Subsidiaries not inled in the list are omitted because, in
the aggregate, they are insignificant as definettdam 601(b)(21) of Regulation S-K.

PERCENT OF NAME UNDER
ORGANIZED OR WHICH DOING
EQUITY BUSINESS
INCORPORATED SECURITIES OTHER THAN
SUBSIDIARY OWNED SUBSIDIARY'S
Wal-Mart Stores East, L Delaware, U. ¢ 10(% Wal-Mart
Wal-Mart Property Compan Delaware, U. ¢ 10C(% NA
Wal-Mart Real Estate Business Tri Delaware, U. ¢ 10C% NA
ASDA Group Limited England 10C(% ASDA/Wal-Mart

EXHIBIT 23



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is #nnual Report (Form 10-K) of Wal-Mart Stores,.lo€our reports dated March 25, 2005,
with respect to the consolidated financial stateimenWal-Mart Stores, Inc., Wal-Mart Stores, Intanagement’s assessment of the
effectiveness of internal control over financighoeting, and the effectiveness of internal contnadr financial reporting of Wal-Mart Stores,
Inc., included in the 2005 Annual Report to Shatééis of Wal-Mart Stores, Inc.

We consent to the incorporation by reference irféHewing Registration Statements:

(1) Stock Option Plan of 1984 of W-Mart Stores, Inc., as amend Form &8 File Nos. -94358 and -6991
(2) Stock Option Plan of 1994 of W-Mart Stores, Inc., as amend Form &8 File No. 3:-55325
(3) Debt Securities and P«Through Certificates of W-Mart Stores, Inc Form &3 File No. 3:-55725
(4) Director Compensation Plan of V-Mart Stores, Inc Form &-8 File No. 33-24259
(5) Debt Securities of W-Mart Stores, Int Form &3 File No. 3:-53125
(6) Dividend Reinvestment and Stock Purchase Plan d-Mart Stores, Inc Form &3 File No. 33-2089
(7) 401(k) Retirement Savings Plan of \-Mart Stores, Inc Form $-8 File No. 33-29847
(8) 401(k) Retirement Savings Plan of \-Mart Puerto Rico, Inc Form &-8 File No. 3:-44659
(9) Registration Statement Covering 14,710,000 Shd&r€ommon Stock of Wal-Mart Stores, Form S-3 File No. 333-56993
Inc.

(10) Associate Stock Purchase Plan of -Mart Stores, Inc Form &-8 File No. 33-62965
(11) Stock Incentive Plan of W-Mart Stores, Inc Form &8 File No. 33-60329
(12) The ASDA Colleague Share Ownership Ple Form &-8 File No. 33-84027

The ASDA Group Long Term Incentive Plat

The ASDA Group PLC Sharesave Schen

The ASDA 1984 Executive Share Option Schen

The ASDA 1994 Executive Share Option Schen
(13) The ASDA Colleague Share Ownership Plan 1 Form &8 File No. 33-88501
(14) Debt Securities of W-Mart Stores, Inc Form &3 File No. 33-64740
(15) Debt Securities of W-Mart Cayman Canadian Finance ( Form ¢-3 File No. 33-6474(-01
(16) Debt Securities of W-Mart Cayman Euro Finance C Form &-3 File No. 33-6474(-02
(17) Debt Securities of W-Mart Cayman Sterling Finance C Form &3 File No. 33-6474(-03
(18) Debt Securities of W-Mart Stores, Inc Form &-3 File No. 33-101847

(19) Registration Statement Covering 16,000,000 Shdr€ommon Stock of Wal-Mart Stores, Form S-3 File No. 333-101859
Inc.
(20) Wal-Mart Profit Sharing and 401(k) Pl
(21) Associate Stock Purchase Plan of 1
(22) Wal-Mart Puerto Rico Profit Sharing and 401(k) P
(23) ASDA Colleague Share Ownership Plan 1999
ASDA Sharesave Plan 201

(24) Debt Securities of W-Mart Stores, Inc

Form ¢-8 File No. 33-109421
Form ¢-8 File No. 33-109417
Form ¢-8 File No. 33-109414
Form ¢-8 File No. 33-107439

Form ¢-3 File No. 33-101847;

of our report dated March 25, 2005, with respe¢h®consolidated financial statements of Wal-Madres, Inc. incorporated herein by
reference, our report dated March 25, 2005, witipeet to Wal-Mart Stores, Inc. management’s assassof the effectiveness of internal
control over financial reporting and the effectiesa of internal control over financial reportingV@al-Mart Stores, Inc., incorporated by
reference in this Annual Report (Form 10-K) for flear ended January 31, 2005.

/sl Ernst & Young LLP

Rogers, Arkansas
March 25, 2005
EXHIBIT 31.1

I, H. Lee Scott, Jr., certify that:
1. | have reviewed this Annual Report on Forn-K of Wal-Mart Stores, Inc. (th“registran”);
2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statemeami,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4.  The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni



our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluations; an

d) Disclosed in this report any change in the teghid's internal control over financial reportirtgat occurred during the registrant’s
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, ttegistrant’s internal control over
financial reporting

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial

reporting, to the registrée’s auditors and the Audit Committee of the regig’s Board of Directors

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: March 31, 2005

/sl H. Lee Scott, Jr.

H. Lee Scott, Jr.
President and
Chief Executive Office

EXHIBIT 31.2

I, Thomas M. Schoewe, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Wal-Mart Stores, Inc. (th“registran”);

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being prejzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuramading the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluations; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, ttegistrant’s internal control over
financial reporting

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial

reporting, to the registrée’s auditors and the Audit Committee of the regig’s Board of Directors

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: March 31, 2005

/sl Thomas M. Schoewe




Thomas M. Schoewe
Executive Vice President
and Chief Financial Office
EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Annual Report of Wal-Marb&s, Inc. (the “Company”) on Form 10-K for theipdrending January 31, 2005,
as filed with the Securities and Exchange Commisseinthe date hereof (the “Report”), I, H. Lee $ciit, President and Chief Executive
Officer of the Company, certify to my knowledge andny capacity as an officer of the Company, parguo 18 U.S.C. 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

1. The Report fully complies with the requiremeaft$Section 13(a) or 15(d) of the Securities ExcleAgt of 1934, as amended; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company as of the dates and for the periods exgaéasghe Report.

IN WITNESS WHEREOF, the undersigned has executsdQartificate, effective as of March 31, 2005.
/s/ H. Lee Scott, Jr.

H. Lee Scott, Jr.
President and
Chief Executive Office

A signed original of this written statement reqdit®y Section 906 has been provided to Wal-Martestainc. and will be retained by Wal-
Mart Stores, Inc. and furnished to the Securities Bxchange Commission or its staff upon request.
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Annual Report of Wal-Marb&s, Inc. (the “Company”) on Form 10-K for theipdrending January 31, 2005,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, Thomas Mh&we, Executive Vice President and
Chief Financial Officer of the Company, certifynty knowledge and in my capacity as an officer ef @ompany, pursuant to 18 U.S.C.
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that:

1. The Report fully complies with the requiremeoft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company as of the dates and for the periods exgaéasghe Report.

IN WITNESS WHEREOF, the undersigned has executsdQartificate, effective as of March 31, 2005.

/sl Thomas M. Schoewe

Thomas M. Schoewe
Executive Vice President and
Chief Financial Officel

A signed original of this written statement reqdit®ey Section 906 has been provided to Wal-Martestainc. and will be retained by Wal-
Mart Stores, Inc. and furnished to the Securities Bxchange Commission or its staff upon request.
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